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�����������3XUSRVH
�D��7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�DGRSWHG�IRU�WKH�SXUSRVH�RI�FRPSOLDQFH
ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW�VHT���DQG�WR
IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG�RWKHU�OHYLHV
HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�IRU�WKH�JHQHUDO�PDLQWHQDQFH�DQG�ZHOIDUH�RI
WKH�6WDWH�RI�2NODKRPD�
�E��,Q�SDUWLFXODU��WKH�SXUSRVH�RI�6XEFKDSWHU���LV�WR�VHW�RXW�D�JHQHUDO�GHVFULSWLRQ�RI
WKH�2NODKRPD�7D[�&RPPLVVLRQ��UHYLHZ�WKH�IXQFWLRQV�SHUIRUPHG�E\�WKH
&RPPLVVLRQ��DQG�EULHIO\�SUHVHQW�DQ�RYHUYLHZ�RI�WKH�VWDWXWRU\�UROH�RI�WKH
&RPPLVVLRQ��LWV�RUJDQL]DWLRQ�DQG�VWUXFWXUH�
�F��$Q\�DQG�DOO�SURYLVLRQV�LQ�7LWOH�����RI�WKH�2NODKRPD�$GPLQLVWUDWLYH�&RGH�ZKLFK
UHTXLUH�DFWLRQV�WR�EH�WDNHQ�E\�WKH�&RPPLVVLRQ�VKDOO�EH�FRQWLQJHQW�RQ�DYDLODELOLW\�RI
IXQGLQJ�DQG�VKRXOG�WKHUH�EH�D�UHGXFWLRQ�RU�HOLPLQDWLRQ�WKHUHRI��WKH�&RPPLVVLRQ
PD\�UHGXFH�RU�VXVSHQG�SHUIRUPDQFH�RI�WKH�REOLJDWLRQ�XQWLO�VXFK�WLPH�DV�IXQGLQJ�LV
SURYLGHG�RU�VHFXUHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

�����������*HQHUDO�GHVFULSWLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ
�D��+LVWRU\��7KH�2NODKRPD�7D[�&RPPLVVLRQ��IURP�LWV�LQFHSWLRQ�LQ�������KDV�EHHQ
UHVSRQVLEOH�IRU�WKH�FROOHFWLRQ�DQG�DGPLQLVWUDWLRQ�RI�YDULRXV�WD[�VRXUFHV�DQG�WKH
DSSRUWLRQPHQW�RI�WKHVH�UHYHQXHV�WR�VWDWH�IXQGV�ZKLFK�SURYLGH�PRQLHV�IRU�HGXFDWLRQ�
WUDQVSRUWDWLRQ��UHFUHDWLRQ��VRFLDO�ZHOIDUH��DQG�WKH�P\ULDG�RI�RWKHU�VHUYLFHV�SURYLGHG
IRU�WKH�FLWL]HQV�RI�2NODKRPD�
�E��&RPSRVLWLRQ��7KH�7D[�&RPPLVVLRQ�LV�FRPSULVHG�RI�WKUHH�PHPEHUV��&KDLUPDQ�
9LFH�&KDLUPDQ��DQG�6HFUHWDU\�0HPEHU��ZKR�DUH�DSSRLQWHG�E\�WKH�*RYHUQRU�ZLWK
WKH�DGYLFH�DQG�FRQVHQW�RI�WKH�6WDWH�6HQDWH�DQG�VHUYH�WHUPV�RI�VL[�\HDUV�HDFK��7KH
&RPPLVVLRQ�DSSRLQWV�DQ�DGPLQLVWUDWRU�ZKR�LV�WKH�DGPLQLVWUDWLYH�RIILFHU�RI�WKH�7D[
&RPPLVVLRQ�DQG�PDQDJHV�WKH�DFWLYLWLHV�RI�LWV�HPSOR\HHV��7KH�WLWOH�RI�WKH
DGPLQLVWUDWLYH�RIILFHU�VKDOO�EH�([HFXWLYH�'LUHFWRU�
�F��'XWLHV��,W�LV�WKH�&RPPLVVLRQ
V�UHVSRQVLELOLW\�WR�VXSHUYLVH�WKH�DGPLQLVWUDWLRQ�DQG
HQIRUFHPHQW�RI�VWDWH�WD[�ODZV�DQG�WKH�FROOHFWLRQ�RI�D�PDMRULW\�RI�DOO�VWDWH�OHYLHG
WD[HV�DQG�IHHV��7KH�&RPPLVVLRQ�GLUHFWV�WKH�FROOHFWLRQ�DQG�GLVWULEXWLRQ�RI�WKH�WD[
DQG�OLFHQVH�VRXUFHV�XQGHU�LWV�DGPLQLVWUDWLRQ�DQG��E\�VWDWXWH��LV�UHVSRQVLEOH�IRU
DSSRUWLRQLQJ�VXFK�WD[�UHYHQXHV�WR�WKH�YDULRXV�VWDWH�IXQGV��,Q�DGGLWLRQ��WKH
2NODKRPD�7D[�&RPPLVVLRQ�DOORFDWHV�GLUHFWO\�WR�ORFDO�XQLWV�RI�JRYHUQPHQW�FHUWDLQ
VWDWH�FROOHFWHG�OHYLHV�HDUPDUNHG�WR�FRXQWLHV��VFKRRO�GLVWULFWV�DQG�PXQLFLSDOLWLHV��2Q
D�FRQWUDFW�EDVLV�ZLWK�LQGLYLGXDO�PXQLFLSDOLWLHV�DQG�FRXQWLHV��WKH�7D[�&RPPLVVLRQ�LV
LQYROYHG�ZLWK�WKH�DGPLQLVWUDWLRQ��FROOHFWLRQ�DQG�GLVWULEXWLRQ�RI�FLW\�DQG�FRXQW\
VDOHV�WD[HV�DQG�XVH�WD[HV�
�G��$UHDV�RI�DGPLQLVWUDWLRQ��7KH�SXEOLF�PD\�PDNH�VXEPLVVLRQV�DQG�UHTXHVWV�WR
WKH�&RPPLVVLRQ�LQ�WKH�IROORZLQJ�DUHDV�RI�WD[DWLRQ�DQG�OLFHQVLQJ�



����$GPLVVLRQ�7D[
����$LUFUDIW�([FLVH�7D[
����$LUFUDIW�/LFHQVH�)HH
����$OFRKROLF�%HYHUDJH�7D[
����$PDWHXU�5DGLR�2SHUDWRUV�/LFHQVH�3ODWH
����%LQJR�7D[
����&KDULW\�*DPHV�7D[
����&LJDUHWWH�7D[�	�/LFHQVH
����&RLQ�'HYLFH�'HFDOV�DQG�'LVWULEXWRU�3HUPLWV
�����&RPSUHVVHG�1DWXUDO�*DV
�����&RPSXWHU�(QKDQFHPHQW�)XQG
�����&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPSV
�����&RXQW\�&OHUN�)HHV
�����'LHVHO�)XHO�([FLVH�7D[
�����'RFXPHQWDU\�6WDPS�7D[
�����'ULYLQJ�5HFRUG�)HH
�����(QHUJ\�5HVRXUFHV�$VVHVVPHQW
�����)DUP�,PSOHPHQW�7D[�6WDPS
�����)UDQFKLVH�7D[
�����)UHLJKW�&DU�7D[
�����*DVROLQH�([FLVH�7D[
�����*URVV�3URGXFWLRQ�7D[
�����+RUVHWUDFN�*DPLQJ�)HHV
�����,QFRPH�7D[
�����,QFRPH�7D[���&KHFN�2IIV
�����/LTXHILHG�1DWXUDO�*DV
�����0HGLFDO�0DULMXDQD�([FLVH�7D[
�����0L[HG�%HYHUDJH�*URVV�5HFHLSWV�7D[
�����0RWRU�9HKLFOH�&ROOHFWLRQV
�����0RWRU�9HKLFOH�5HQWDO�7D[
�����0XOWLSOH�,QMXU\�7UXVW�)XQG
�����1DVFDU�/LFHQVH�3ODWHV
���������:LUHOHVV�7HOHSKRQH�)HH
�����2FFXSDWLRQDO�+HDOWK�	�6DIHW\�7D[
�����2NODKRPD�7D[�&RPPLVVLRQ�5HLPEXUVHPHQW
�����2UJDQ�'RQRU�3URJUDP
�����3DUL�0XWXHO�7D[
�����3HWUROHXP�([FLVH�7D[
�����3LFN�6L[�6HYHQ�7D[
�����3ULQWLQJ�DQG�5HYROYLQJ�$FFRXQW
�����3URIHVVLRQDO�6SRUWLQJ�(YHQW�7LFNHW�)HHV
�����3XEOLF�6HUYLFHV�3HQDOWLHV
�����5HJLVWHUHG�$JHQWV�)HH
�����5XUDO�(OHFWULF�&R�RS�7D[�	�/LFHQVH
�����6DOHV�7D[
�����6DOHV�7D[�3HUPLWV
�����6DOHV�7D[�9HQGRU
V�/LVWV
�����6SHFLDO�)XHO�'HFDOV
�����6SHFLDO�)XHO�8VH�7D[
�����6SHFLDO�/LFHQVH�3ODWHV
�����6SHFLDO�3ULQWLQJ�$FFRXQW



�����6WRUDJH�/HDNDJH�)XQG
�����6XVWDLQLQJ�(QHUJ\�5HVRXUFHV�)HH
�����7HOHFRPPXQLFDWLRQV�IRU�WKH�+HDULQJ�,PSDLUHG�6XUFKDUJH
�����7REDFFR�3URGXFWV�7D[�	�/LFHQVH
�����7UDQVSRUW�	�5HFODLPHU�/LFHQVH�)HHV
�����7ULEDO�&LJDUHWWH�	�7REDFFR�3D\PHQWV
�����8QFODVVLILHG�5HFHLSWV
�����8VH�7D[
�����8VHG�7LUH�5HF\FOLQJ�)HH
�����9HKLFOH�5HYHQXH�7D[�6WDPSV
�����:DUUDQW�5HOHDVH�)LOLQJ�)HH
�����:LUH�7UDQVPLWWDO�)HH
�����:RUNHUV
�&RPSHQVDWLRQ���,QVXUDQFH�3UHPLXP�7D[
�����:RUNHUV
�&RPSHQVDWLRQ���6HOI�,QVXUDQFH�*XDUDQW\�)XQG

�H��0DLQ�RIILFHV��7KH�PDLQ�RIILFHV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DUH�ORFDWHG
DW����5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2NODKRPD���������������������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�����������6WDWXWRU\�FLWDWLRQ
&LWDWLRQV�WR�VWDWXWHV�LQ�WKLV�7LWOH�UHIHU�WR�WKH�ODVW�FRGLILFDWLRQ�RI�WKH�VWDWXWH�

XQOHVV�VXFK�UHIHUHQFH�UHVXOWV�LQ�D�FOHDUO\�HUURQHRXV�FRQVWUXFWLRQ��RU�ZKHUH�D
SURYLVLRQ�H[SUHVVO\�GHVLJQDWHV�RWKHUZLVH��6WDWXWRU\�UHIHUHQFHV�FRQWDLQHG�LQ
HPHUJHQF\�UXOHV�DQG�LQ�UXOHV�ZKLFK�DUH�QRW�\HW�ILQDOO\�DGRSWHG��EXW�DUH�FXUUHQWO\
ZLWKLQ�WKH�SURPXOJDWLRQ�SURFHVV��ZLOO�JHQHUDOO\�UHIHU�WR�WKH�PRVW�UHFHQW
FRGLILFDWLRQ�
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�����������3XUSRVH
7KH�SURYLVLRQV�RI�6XEFKDSWHU���DUH�LQWHQGHG�WR�GHVFULEH�JHQHUDO��XQLIRUP

SROLFLHV�ZKLFK�DUH�DSSOLFDEOH�WR�DOO�WD[�W\SHV��H[FHSW�ZKHUH�RWKHU�SROLF\�LV�FOHDUO\
LQGLFDWHG�E\�VWDWXWH��FRQWUROOLQJ�FDVH�ODZ��RU�VHSDUDWH��VSHFLILF�&RGH�SURYLVLRQ�

�����������5HTXLUHG�IRUPV�DQG�ZKHUH�DYDLODEOH
�D��7KH�2NODKRPD�7D[�&RPPLVVLRQ�XWLOL]HV�D�ZLGH�YDULHW\�RI�IRUPV�LQ�WKH
DGPLQLVWUDWLRQ�RI�WKH�WD[�ODZV��2NODKRPD�WD[�IRUPV�PD\�EH�DFFHVVHG�WKURXJK�WKH
7D[�&RPPLVVLRQ�ZHEVLWH�DW�ZZZ�WD[�RN�JRY�
�E��7KH�7D[�&RPPLVVLRQ�PD\�UHTXLUH�DQ\�SHUVRQ�ILOLQJ�D�UHSRUW�RU�UHWXUQ�UHTXLUHG
E\�WKH�SURYLVLRQV�RI�DQ\�VWDWH�WD[�ODZ�WR�ILOH�WKH�UHSRUW�RU�UHWXUQ�E\�HOHFWURQLF
PHDQV�RU�PD\�DOORZ��XSRQ�D�ZULWWHQ�UHTXHVW��D�WD[SD\HU�WR�ILOH�D�UHWXUQ�RQ�SDSHU�WKDW
LV�UHTXLUHG�WR�EH�ILOHG�HOHFWURQLFDOO\��>���2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57����7$;3$<(5�,'(17,),&$7,21

�����������,QWHQW�RI�UXOH



7KH�LQFOXVLRQ�RI�)HGHUDO�(PSOR\HU
V�,GHQWLILFDWLRQ�RU�6RFLDO�6HFXULW\
$FFRXQW�1XPEHUV��RU�ERWK��RQ�ILOLQJV�ZLWK�WKH�&RPPLVVLRQ�LV�VROHO\�IRU
LGHQWLILFDWLRQ�SXUSRVHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�����������8VH�RI�)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHUV�DQG�RWKHU
LGHQWLILFDWLRQ�QXPEHUV�PDQGDWRU\

$OO�UHWXUQV��DSSOLFDWLRQV��DQG�IRUPV�UHTXLUHG�WR�EH�ILOHG�ZLWK�WKH�2NODKRPD
7D[�&RPPLVVLRQ��&RPPLVVLRQ��LQ�WKH�DGPLQLVWUDWLRQ�RI�WKLV�6WDWH
V�WD[�ODZV�VKDOO
EHDU�WKH�)HGHUDO�(PSOR\HU
V�,GHQWLILFDWLRQ�1XPEHU�V���WKH�7D[SD\HU
,GHQWLILFDWLRQ�1XPEHU��DQG�RU�RWKHU�JRYHUQPHQW�LVVXHG�LGHQWLILFDWLRQ�QXPEHU�RI
WKH�SHUVRQ��ILUP��RU�FRUSRUDWLRQ�ILOLQJ�WKH�LWHP�DQG�RI�DOO�SHUVRQV�UHTXLUHG�E\�ODZ�RU
DJHQF\�UXOH�WR�EH�QDPHG�RU�OLVWHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�����������&KHFNV�PDGH�SD\DEOH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��XVH�RI
)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHUV��6RFLDO�6HFXULW\�1XPEHUV
PDQGDWRU\�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�����������&RQILGHQWLDOLW\�RI�UHFRUGV
$OO�)HGHUDO�(PSOR\HU
V�,GHQWLILFDWLRQ�DQG�6RFLDO�6HFXULW\�$FFRXQW�1XPEHUV

DUH�GHHPHG�WR�EH�LQFOXGHG�LQ�WKH�FRQILGHQWLDO�UHFRUGV�RI�WKH�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�����������>5(6(59('@

������������>5(6(59('@

������������>5(6(59('@

������������>5(6(59('@

������������>5(6(59('@

������������>5(6(59('@

������������8VH�RI�GULYHU�OLFHQVH�QXPEHU��H[FHSWLRQ
�D��$OO�UHWXUQV��DSSOLFDWLRQV��DQG�IRUPV�UHTXLUHG�E\�WKH�2NODKRPD�9HKLFOH
/LFHQVLQJ�DQG�5HJLVWUDWLRQ�$FW�VKDOO�EHDU�WKH�GULYHU�OLFHQVH�QXPEHU�RI�WKH�SHUVRQ
VXEPLWWLQJ�WKH�UHWXUQ��DSSOLFDWLRQ��RU�IRUP�
�E��$OO�FKHFNV�PDGH�SD\DEOH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU�IHHV�UHTXLUHG
XQGHU�WKH�2NODKRPD�9HKLFOH�/LFHQVLQJ�DQG�5HJLVWUDWLRQ�$FW�VKDOO�EHDU�WKH�GULYHU
OLFHQVH�QXPEHU�RI�WKH�SHUVRQ�LVVXLQJ�RU�GUDZLQJ�WKH�FKHFN��RU�RI�WKH�SHUVRQ�RQ
ZKRVH�EHKDOI�WKH�FKHFN�LV�ZULWWHQ�
�F��2WKHU�FXUUHQW�DQG�YDOLG�LGHQWLILHU��DFFHSWDEOH�E\�WKH�UHFHLYLQJ�DXWKRULW\��PD\�EH
VXEPLWWHG�RQ�WKH�UHWXUQ��DSSOLFDWLRQ��IRUP��RU�FKHFN�GHVFULEHG�LQ�VXEVHFWLRQV��D�
DQG��E��RI�WKLV�6HFWLRQ��LI�WKH�SHUVRQ�KDV�QR�GULYHU�OLFHQVH��>6HH�����2�6�������@



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����),/,1*�$1'�0$,/,1*�2)�'2&80(176

������������7LPHO\�ILOLQJ
�D��*HQHUDO�GHILQLWLRQ��:KHQ�WKH�ODVW�GDWH�IRU�ILOLQJ�DQ\�GRFXPHQW�RU�SHUIRUPLQJ
DQ\�DFW�UHTXLUHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IDOOV�RQ�D�GD\�ZKHQ�WKH�RIILFHV
DUH�QRW�RSHQ�IRU�EXVLQHVV��WKH�ILOLQJ�RI�WKH�GRFXPHQW�RU�SHUIRUPDQFH�RI�WKH�DFW�VKDOO
EH�FRQVLGHUHG�WLPHO\�LI�LW�LV�SHUIRUPHG�E\�WKH�HQG�RI�WKH�QH[W�EXVLQHVV�GD\�
�E��:KHQ�ILOLQJ�LV�E\�PDLO��WLPHO\�ILOLQJ�VKDOO�EH�GHILQHG�DV�IROORZV��,I�DQ\�FODLP�
VWDWHPHQW��RU�RWKHU�GRFXPHQW�UHTXLUHG�E\�ODZ�RU�DJHQF\�UXOH�WR�EH�ILOHG�ZLWKLQ�D
SUHVFULEHG�SHULRG��RU�RQ�RU�EHIRUH�D�SUHVFULEHG�GDWH��LV�GHOLYHUHG�DIWHU�WKH�SUHVFULEHG
SHULRG�RU�GDWH�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�RU�RWKHU�GHOLYHU\�VHUYLFH
GHVLJQDWHG�E\�2$&������������WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��DW�����5REHUW�6�
.HUU�$YH��2NODKRPD�&LW\��2NODKRPD��������WKH�GDWH�RI�WKH�8QLWHG�6WDWHV
SRVWPDUN��VWDPSHG�RQ�WKH�FRYHU�LQ�ZKLFK�WKH�FODLP��VWDWHPHQW��RU�RWKHU�GRFXPHQW�LV
PDLOHG�RU�WKH�GDWH�UHFRUGHG�SXUVXDQW�WR�2$&������������E\�D�GHVLJQDWHG�GHOLYHU\
VHUYLFH�VKDOO�EH�FRQVLGHUHG�WR�EH�WKH�GDWH�RI�GHOLYHU\�
�F��$SSOLFDWLRQ��7KLV�SURYLVLRQ�VKDOO�DSSO\�

����'HWHUPLQHG�ZLWK�UHJDUG�WR�DQ\�H[WHQVLRQ�RI�WLPH�JUDQWHG�IRU�WKH�ILOLQJ�
����2QO\�LI�WKH�SRVWPDUN�GDWH�RU�GDWH�UHFRUGHG�E\�D�GHVLJQDWHG�GHOLYHU\
VHUYLFH�IDOOV�ZLWKLQ�WKH�SUHVFULEHG�SHULRG��RU�RQ�RU�EHIRUH�WKH�SUHVFULEHG
GDWH�IRU�ILOLQJ�WKH�FODLP��VWDWHPHQW��RU�RWKHU�GRFXPHQW��DQG�
����2QO\�LI�WKH�FODLP��VWDWHPHQW��RU�RWKHU�GRFXPHQW�ZDV��ZLWKLQ�WKH
SUHVFULEHG�WLPH��GHSRVLWHG�LQ�WKH�PDLO�LQ�WKH�8QLWHG�6WDWHV�RU�SODFHG�ZLWK�D
GHVLJQDWHG�GHOLYHU\�VHUYLFH��LQ�DQ�HQYHORSH�RU�RWKHU�DSSURSULDWH�ZUDSSHU�
SRVWDJH�SUHSDLG��SURSHUO\�DGGUHVVHG�WR�WKH�DJHQF\��RIILFH��RU�RIILFHU�ZLWK
ZKLFK�WKH�FODLP��VWDWHPHQW��RU�RWKHU�GRFXPHQW�LV�UHTXLUHG�WR�EH�ILOHG�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������6HQGHU�DVVXPHV�ULVN�RI�XQWLPHOLQHVV�RI�PDLO
�D��7KH�VHQGHU�ZKR�UHOLHV�XSRQ�WKH�DSSOLFDELOLW\�RI�WKH�GHILQLWLRQ�RI�WLPHO\�ILOLQJ�LQ
�����������E\�PDLOLQJ�D�FODLP��VWDWHPHQW��RU�RWKHU�GRFXPHQW��DVVXPHV�WKH�ULVN�WKDW
WKH�SRVWPDUN�ZLOO�EHDU�D�GDWH��RQ�RU�EHIRUH�WKH�ODVW�GDWH�RU�GD\��RI�WKH�SHULRG
SUHVFULEHG�IRU�ILOLQJ�WKH�GRFXPHQW�
�E��,I�WKH�SRVWPDUN�RQ�WKH�HQYHORSH�RU�ZUDSSHU�LV�QRW�OHJLEOH�RU�WKH�HQYHORSH�LV
XQDYDLODEOH��WKH�SHUVRQ�ZKR�LV�UHTXLUHG�WR�ILOH�WKH�GRFXPHQW�KDV�WKH�EXUGHQ�RI
SURYLQJ�ZKHQ�WKH�SRVWPDUN�ZDV�PDGH�RU�ZKHQ�WKH�FODLP��VWDWHPHQW��RU�RWKHU
GRFXPHQW�ZDV�SODFHG�IRU�GHOLYHU\�ZLWK�D�GHVLJQDWHG�GHOLYHU\�VHUYLFH��>6HH�2$&
����������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������'RFXPHQWDWLRQ�WR�DYRLG�ULVN�RI�XQWLPHOLQHVV
�D��,I�D�GRFXPHQW�LV�VHQW�E\�8QLWHG�6WDWHV�5HJLVWHUHG�0DLO�RU�E\�D�GHOLYHU\�VHUYLFH
GHVLJQDWHG�LQ�2$&�������������WKH�GDWH�RI�UHJLVWUDWLRQ�RI�WKH�GRFXPHQW�VKDOO�EH
WUHDWHG�DV�WKH�SRVWPDUN�GDWH�
�E��,I�D�GRFXPHQW�LV�VHQW�E\�8QLWHG�6WDWHV�&HUWLILHG�0DLO�RU�E\�D�GHOLYHU\�VHUYLFH
GHVLJQDWHG�LQ�2$&�������������DQG�WKH�VHQGHU
V�UHFHLSW�LV�GDWHG�E\�WKH�VHUYLFH
V
HPSOR\HH��WKH�GDWH�RQ�WKH�UHFHLSW�VKDOO�EH�WUHDWHG�DV�WKH�SRVWPDUN�GDWH�RI�WKH
GRFXPHQW�



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������'HVLJQDWHG�GHOLYHU\�VHUYLFH
�D��)RU�SXUSRVHV�RI�ILOLQJ�DQ\�GRFXPHQW�RU�SHUIRUPLQJ�DQ\�DFW�UHTXLUHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ��LQ�DGGLWLRQ�WR�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH
�8636���WKH�&RPPLVVLRQ�PD\�GHVLJQDWH�GHOLYHU\�VHUYLFHV�WKDW�DUH�VXEVWDQWLDOO\
HTXLYDOHQW�WR�8636�UHJLVWHUHG�RU�FHUWLILHG�PDLO�
�E��7R�TXDOLI\�DV�D�GHVLJQDWHG�GHOLYHU\�VHUYLFH��WKH�VHUYLFH�PXVW�

����%H�DYDLODEOH�WR�WKH�JHQHUDO�SXEOLF�
����5HFRUG�HOHFWURQLFDOO\�WR�LWV�GDWD�EDVH��NHSW�LQ�WKH�UHJXODU�FRXUVH�RI
EXVLQHVV��WKH�GDWH�RQ�ZKLFK�WKH�LWHP�ZDV�JLYHQ�WR�WKH�VHUYLFH�IRU�GHOLYHU\�
RU�
����0DUN�RQ�WKH�FRYHU�RI�WKH�LWHP�WR�EH�GHOLYHUHG��WKH�GDWH�RQ�ZKLFK�WKH
LWHP�ZDV�JLYHQ�WR�WKH�VHUYLFH�IRU�GHOLYHU\�

�F��7KH�SULYDWH�GHOLYHU\�VHUYLFHV�VHW�RXW�LQ�WKLV�VXEVHFWLRQ�KDYH�EHHQ�GHVLJQDWHG�E\
WKH�7D[�&RPPLVVLRQ�DV�PHHWLQJ�WKH�UHTXLUHG�VWDQGDUGV�SUHVFULEHG�LQ��E��RI�WKLV
6HFWLRQ�

����$LUERUQH�([SUHVV��$LUERUQH�
�$��2YHUQLJKW�$LU�([SUHVV�6HUYLFH
�%��1H[W�$IWHUQRRQ�6HUYLFH
�&��6HFRQG�'D\�6HUYLFH

����'+/�:RUOGZLGH�([SUHVV
�$��'+/��6DPH�'D\��6HUYLFH
�%��'+/�86$�2YHUQLJKW

����)HGHUDO�([SUHVV��)HG([�
�$��)HG([�3ULRULW\�2YHUQLJKW
�%��)HG([�6WDQGDUG�2YHUQLJKW
�&��)HG([���'D\
�'��)HG([�,QWHUQDWLRQDO�3ULRULW\
�(��)HG([�,QWHUQDWLRQDO�)LUVW

����8QLWHG�3DUFHO�6HUYLFH��836�
�$��836�1H[W�'D\�$LU
�%��836�1H[W�'D\�$LU�6DYHU
�&��836��QG�'D\�$LU
�'��836��QG�'D\�$LU�$�0�

�G��2QO\�WKH�GHVLJQDWHG�SULYDWH�GHOLYHU\�VHUYLFHV�DQG�WKH�W\SHV�RI�VHUYLFHV�OLVWHG�LQ
�F��RI�WKLV�6HFWLRQ�TXDOLI\�IRU�FRQVLGHUDWLRQ�XQGHU�WKH��WLPHO\�ILOLQJ��SURYLVLRQ�LQ
���2�6�����������7KH�GHVLJQDWHG�SULYDWH�GHOLYHU\�VHUYLFHV�OLVWHG�LQ�WKLV�6HFWLRQ�DUH
HIIHFWLYH�XQWLO�WKH�&RPPLVVLRQ�DPHQGV�WKH�OLVW�
�H��7KH��WLPHO\�ILOLQJ��UXOH��2$&�������������GRHV�QRW�DSSO\�LI�D�WD[SD\HU�XVHV�D
EXVLQHVV�WKDW�FRQWUDFWV�ZLWK�D�GHVLJQDWHG�GHOLYHU\�VHUYLFH��EXW�WKH�EXVLQHVV�LV�QRW
LWVHOI�D�GHVLJQDWHG�GHOLYHU\�VHUYLFH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����7$;3$<(5�3$<0(176

������������$OORFDWLRQ�RI�YROXQWDU\�SD\PHQWV�WR�GHOLQTXHQW�WD[��SHQDOW\�
LQWHUHVW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@



������������7D[SD\HU�PD\�UHTXHVW�SDUWLFXODU�DOORFDWLRQ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������,QWHUHVW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������(IIHFWLYH�GDWH�RI�WKLV�3DUW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������3D\PHQW�RI�WD[��SHQDOW\�DQG�LQWHUHVW�XQGHU�SURWHVW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�3DUW��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�,QYROXQWDU\�SD\PHQW�PHDQV�DQ\�SD\PHQW�UHFHLYHG�E\�WKH�&RPPLVVLRQ

DV�D�UHVXOW�RI�RU�LQ�FRQQHFWLRQ�ZLWK�DQ\�GLVWUDLQW��OHY\��VHL]XUH��DWWDFKPHQW�RU
JDUQLVKPHQW��RU�DQ\�RWKHU�OHJDO�SURFHHGLQJ�RU�DGPLQLVWUDWLYH�DFWLRQ�ZKHUHLQ�WKH
&RPPLVVLRQ�VHHNV�WR�FROOHFW�RU�HQIRUFH�WKH�FROOHFWLRQ�RI�D�WD[�OLDELOLW\�RU�WR�ILOH�D
FODLP�WKHUHIRU��6XFK�SURFHHGLQJV�DQG�DFWLRQV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�
EDQNUXSWF\�SURFHHGLQJV��WKH�ILOLQJ�DQG�IRUZDUGLQJ�RI�WD[�ZDUUDQWV�GLUHFWLQJ�WKH
OHY\�DQG�VDOH�RI�SURSHUW\��DQG�DQ\�DGPLQLVWUDWLYH�DFWLRQ�RU�SURFHHGLQJ�ZKHUHLQ�WKH
&RPPLVVLRQ�SURSRVHV�WR�UHYRNH��FDQFHO��VXVSHQG�RU�GHQ\�DQ\�OLFHQVH��SHUPLW�RU
SULYLOHJH�EHFDXVH�RI�DQ�RXWVWDQGLQJ�WD[�OLDELOLW\��3D\PHQWV�PDGH�SXUVXDQW�WR�DQ
LQVWDOOPHQW�RU��SD\RXW��DJUHHPHQW�HQWHUHG�LQWR�DV�D�UHVXOW�RI�RU�VXEVHTXHQW�WR�WKH
LQVWLWXWLRQ�RI�DQ\�RI�WKH�DERYH�FROOHFWLRQ�PHDVXUHV�DUH�GHHPHG�LQYROXQWDU\
SD\PHQWV�

�/LDELOLW\�SHULRG�PHDQV�WKH�UHSRUWLQJ�SHULRG�RI�D�GHOLQTXHQW�WD[�RU�WD[
OLDELOLW\��RU��LQ�WKH�FDVH�RI�WD[�OLDELOLWLHV�GHWHUPLQHG�DV�D�GHILFLHQF\��DOO�UHSRUWLQJ
SHULRGV�LQFOXGHG�LQ�WKH�DVVHVVPHQW�RI�VXFK�GHILFLHQF\��)RU�SXUSRVHV�RI�GHWHUPLQLQJ
WKH�HDUOLHU�RI�WZR�RU�PRUH�OLDELOLW\�SHULRGV��WKH�EHJLQQLQJ�GDWH�RI�HDFK�OLDELOLW\
SHULRG�LV�XVHG�

�3DUWLDO�SD\PHQW�PHDQV�DQ\�SD\PHQW�WR�RU�UHFHLSW�E\�WKH�&RPPLVVLRQ�RI
DQ�DPRXQW�OHVV�WKDQ�VXIILFLHQW�WR�SD\�LQ�IXOO�DOO�WD[�OLDELOLWLHV�RI�WKH�WD[SD\HU�

�7D[�OLDELOLW\�PHDQV�GHOLQTXHQW�WD[HV�DQG�WD[�DPRXQWV�GHWHUPLQHG�DV�D
GHILFLHQF\��DQG�LQFOXGHV�DOO�SHQDOWLHV��LQWHUHVW��VHUYLFH�FKDUJHV�DQG�IHHV�DFFUXHG�DQG
DFFUXLQJ�LQ�UHODWLRQ�WKHUHWR�

�9ROXQWDU\�SD\PHQW�PHDQV�D�SD\PHQW�PDGH�SULRU�WR�RU�LQ�WKH�DEVHQFH�RI
DQ\�OHJDO�SURFHHGLQJ�RU�DGPLQLVWUDWLYH�DFWLRQ�LQ�RU�E\�ZKLFK�WKH�&RPPLVVLRQ�VHHNV
WR�FROOHFW�RU�HQIRUFH�WKH�FROOHFWLRQ�RI�D�WD[�OLDELOLW\��3D\PHQWV�PDGH�SXUVXDQW�WR�DQ
DJUHHPHQW�YROXQWDULO\�HQWHUHG�LQWR�EHWZHHQ�WKH�WD[SD\HU�DQG�WKH�&RPPLVVLRQ�SULRU
WR�VXFK�OHJDO�SURFHHGLQJ�RU�DGPLQLVWUDWLYH�DFWLRQ�ZLOO�FRQWLQXH�WR�EH�GHHPHG�DV
YROXQWDU\�SD\PHQWV�RQO\�VR�ORQJ�DV�WKH�WD[SD\HU�UHPDLQV�LQ�IXOO�FRPSOLDQFH�ZLWK
WKH�WHUPV�RI�VXFK�DJUHHPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������3DUWLDO�SD\PHQW�RI�WD[�OLDELOLWLHV��DOORFDWLRQ�WR�WD[HV��SHQDOWLHV�
LQWHUHVW��VHUYLFH�FKDUJHV��DQG�IHHV



�D��9ROXQWDU\�SD\PHQWV��9ROXQWDU\�SDUWLDO�SD\PHQWV�RI�WD[�OLDELOLWLHV�ZLOO�EH
DSSOLHG�WR�VXFK�OLDELOLWLHV�LQ�WKH�PDQQHU�GHVLJQDWHG�E\�WKH�WD[SD\HU��ZKHUH�WKH
WD[SD\HU�SURYLGHV�VSHFLILF�ZULWWHQ�LQVWUXFWLRQV�IRU�WKH�DSSOLFDWLRQ�RI�VXFK�SD\PHQWV�
,I�WKH�WD[SD\HU�IDLOV�WR�JLYH�VSHFLILF�ZULWWHQ�LQVWUXFWLRQV�IRU�WKH�DSSOLFDWLRQ�RI�D
YROXQWDU\�SDUWLDO�SD\PHQW��WKH�&RPPLVVLRQ�ZLOO�DOORFDWH�DQG�DSSO\�VXFK�SD\PHQW�LQ
WKH�VDPH�PDQQHU�DV�SURYLGHG�IRU�LQYROXQWDU\�SD\PHQWV�
�E��,QYROXQWDU\�SD\PHQWV��7KH�WD[SD\HU�KDV�QR�ULJKW�WR�GLUHFW�RU�GHVLJQDWH�WKH
DOORFDWLRQ�RU�DSSOLFDWLRQ�RI�DQ�LQYROXQWDU\�SD\PHQW��,Q�DOO�LQVWDQFHV��WKH
&RPPLVVLRQ�ZLOO�DOORFDWH�DQG�DSSO\�LQYROXQWDU\�SDUWLDO�SD\PHQWV�LQ�WKH�PDQQHU
ZKLFK��LQ�WKH�GLVFUHWLRQ�RI�WKH�&RPPLVVLRQ��ZLOO�EHVW�VHUYH�WKH�LQWHUHVWV�RI�WKH
6WDWH��*HQHUDOO\��XQOHVV�WKH�&RPPLVVLRQ�GHWHUPLQHV�WKDW�D�GLIIHUHQW�DOORFDWLRQ�ZLOO
EHWWHU�VHUYH�WKH�6WDWH
V�LQWHUHVWV��LQYROXQWDU\�SDUWLDO�SD\PHQWV�ZLOO�EH�DOORFDWHG�DQG
DSSOLHG�LQ�WKH�IROORZLQJ�PDQQHU�

����)LUVW��WR�WKH�WD[�SRUWLRQ�RI�QRQ�WUXVW�IXQG�WD[�OLDELOLWLHV��EHJLQQLQJ�ZLWK
WKH�HDUOLHVW�VXFK�OLDELOLW\�SHULRG��DQG�WKHQ�WR�WKH�WD[�SRUWLRQ�RI�HDFK
VXFFHHGLQJ�OLDELOLW\�SHULRG�XQWLO�DOO�QRQ�WUXVW�IXQG�WD[HV�DUH�SDLG�
����1H[W��WR�WKH�WD[�SRUWLRQ�RI�DOO�WUXVW�IXQG�WD[�OLDELOLWLHV��EHJLQQLQJ�ZLWK
WKH�HDUOLHVW�VXFK�OLDELOLW\�SHULRG��DQG�WKHQ�WR�WKH�WD[�SRUWLRQ�RI�HDFK
VXFFHHGLQJ�OLDELOLW\�SHULRG�XQWLO�DOO�WUXVW�IXQG�WD[HV�DUH�SDLG�
����1H[W��WR�WKH�LQWHUHVW��SHQDOWLHV��VHUYLFH�FKDUJHV��DQG�IHHV��LQ�WKDW�RUGHU�
DVVRFLDWHG�ZLWK�QRQ�WUXVW�IXQG�WD[�OLDELOLWLHV��EHJLQQLQJ�ZLWK�WKH�HDUOLHVW
VXFK�OLDELOLW\�SHULRG��DQG�WKHQ�LQ�WKH�VDPH�RUGHU�IRU�HDFK�VXFFHHGLQJ
OLDELOLW\�SHULRG�V��XQWLO�DOO�LQWHUHVW��SHQDOWLHV��VHUYLFH�FKDUJHV��DQG�IHHV
DVVRFLDWHG�ZLWK�QRQ�WUXVW�IXQG�WD[�OLDELOLWLHV�KDYH�EHHQ�SDLG�
����1H[W��WR�WKH�LQWHUHVW��SHQDOWLHV��VHUYLFH�FKDUJHV��DQG�IHHV��LQ�WKDW�RUGHU�
DVVRFLDWHG�ZLWK�WUXVW�IXQG�WD[�OLDELOLWLHV��EHJLQQLQJ�ZLWK�WKH�HDUOLHVW�VXFK
OLDELOLW\�SHULRG��DQG�WKHQ�LQ�WKH�VDPH�RUGHU�IRU�HDFK�VXFFHHGLQJ�OLDELOLW\
SHULRG�V��XQWLO�DOO�LQWHUHVW��SHQDOWLHV��VHUYLFH�FKDUJHV��DQG�IHHV�DVVRFLDWHG
ZLWK�WUXVW�IXQG�WD[�OLDELOLWLHV�KDYH�EHHQ�SDLG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3D\PHQW�XQGHU�SURWHVW
,Q�DQ\�FDVH�ZKHUH�D�WD[SD\HU�ILOHV�D�ZULWWHQ�SURWHVW�WR�D�SURSRVHG

DVVHVVPHQW�DV�SURYLGHG�E\����2�6��������WKH�WD[SD\HU�PD\�SD\�WKH�WD[�DPRXQWV
SURSRVHG�WR�EH�DVVHVVHG�DQG�GHVLJQDWH�VXFK�SD\PHQW�DV�EHLQJ�PDGH�XQGHU�SURWHVW�
6XFK�SD\PHQW�ZLOO�VWRS�WKH�DFFUXDO�RI�LQWHUHVW�RQ�WKH�DPRXQWV�VR�SDLG��,I�WKH
&RPPLVVLRQ�VXVWDLQV�WKH�SURWHVW��LQ�ZKROH�RU�LQ�SDUW��WKH�DPRXQW�GHWHUPLQHG�E\�WKH
&RPPLVVLRQ�QRW�WR�EH�GXH�VKDOO�EH�UHIXQGHG�WR�WKH�WD[SD\HU��ZLWKRXW�LQWHUHVW�
H[FHSW�DV�RWKHUZLVH�SURYLGHG�E\�ODZ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������3D\PHQW�RI�WD[HV�E\�FUHGLW�FDUG
�D���1DWLRQDOO\�UHFRJQL]HG��FUHGLW�FDUG�PHDQV�DQ\�LQVWUXPHQW�RU�GHYLFH��ZKHWKHU
NQRZQ�DV�D�FUHGLW�FDUG��FUHGLW�SODWH��FKDUJH�SODWH�RU�E\�DQ\�RWKHU�QDPH��LVVXHG�ZLWK
RU�ZLWKRXW�IHH�E\�DQ�LVVXHU�IRU�WKH�XVH�RI�WKH�FDUGKROGHU�LQ�REWDLQLQJ�JRRGV�
VHUYLFHV�RU�DQ\WKLQJ�HOVH�RI�YDOXH�RQ�FUHGLW�ZKLFK�LV�DFFHSWHG�E\�RYHU�RQH�WKRXVDQG
PHUFKDQWV�LQ�WKLV�VWDWH��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�GHWHUPLQH�ZKLFK
QDWLRQDOO\�UHFRJQL]HG�FUHGLW�FDUGV�ZLOO�EH�DFFHSWHG�IRU�SD\PHQW�RI�WD[HV��&XUUHQWO\
'LVFRYHU��$PHULFDQ�([SUHVV��9LVD�DQG�0DVWHU&DUG�DUH�DFFHSWHG�



�E��,PSOHPHQWDWLRQ�RI�SD\PHQW�E\�FUHGLW�FDUG�ZLOO�EH�SKDVHG�LQ�RYHU�D�SHULRG�RI
WLPH�DV�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�

����,QLWLDOO\��SD\PHQW�RI�WD[HV�E\�FUHGLW�FDUG�ZLOO�RQO\�EH�DOORZHG�DW�WKH
FXUUHQW�GHVLJQDWHG�UHFHLYLQJ�SRLQWV�RU�E\�GHVLJQDWHG�DJHQWV�
����:KHQ�WD[�UHWXUQ�IRUPV�DUH�PRGLILHG�WR�LQFOXGH�FUHGLW�FDUG�LQIRUPDWLRQ
LQ�D�GHVLJQDWHG�DUHD�RQ�WKH�IRUP��SD\PHQW�E\�WKLV�PHWKRG�ZLOO�EH�DFFHSWHG
ZKHQ�WKH�WD[�UHWXUQ�GRFXPHQW�LV�VXEPLWWHG�

�F��7KH�7D[�&RPPLVVLRQ�ZLOO�YHULI\�WKDW�VXIILFLHQW�FUHGLW�LV�DYDLODEOH�EHIRUH
DFFHSWDQFH�RI�FUHGLW�FDUG�WR�LQVXUH�WKDW�QR�ORVV�RI�VWDWH�UHYHQXH�ZLOO�RFFXU�E\�WKH
XVH�RI�VXFK�FDUG�

����,I�D�WD[SD\HU�LV�DW�D�GHVLJQDWHG�UHFHLYLQJ�SRLQW�DQG�FUHGLW�LV�QRW
DYDLODEOH��WKH�WD[SD\HU�WKHQ�KDV�WKH�RSSRUWXQLW\�WR�SD\�E\�RWKHU�PHWKRGV
DFFHSWHG�E\�WKH�&RPPLVVLRQ�
����,I�WKH�WD[SD\HU�PDLOV�WKH�FUHGLW�FDUG�LQIRUPDWLRQ�ZLWK�WKHLU�UHWXUQ�DQG
FUHGLW�LV�QRW�DYDLODEOH��WKH�UHWXUQ�ZLOO�EH�KDQGOHG�DV�D�GRFXPHQW�ZLWK�QR
UHPLWWDQFH�DQG�D�ELOO�ZLOO�EH�IRUWKFRPLQJ�

�G��7KH�7D[�&RPPLVVLRQ�PD\�DGG�DQ�DPRXQW�HTXDO�WR�WKH�DPRXQW�RI�WKH�VHUYLFH
FKDUJH�LQFXUUHG��QRW�WR�H[FHHG�IRXU�SHUFHQW������RI�WKH�DPRXQW�RI�VXFK�SD\PHQW�DV
D�VHUYLFH�FKDUJH�IRU�WKH�DFFHSWDQFH�RI�VXFK�FUHGLW�FDUG�
�H��&UHGLW�FDUG�SD\PHQWV�VKRXOG�QRW�EH�PL[HG�ZLWK�RWKHU�W\SH�SD\PHQWV��L�H�
FKHFNV��FDVK�
�I��7KH�&RPPLVVLRQ�ZLOO�FRQWUDFW�D�WKLUG�SDUW\�WR�SURFHVV�FUHGLW�FDUG�WUDQVDFWLRQV
ZKR�ZLOO�SODFH�PRQLHV�UHFHLYHG�LQWR�WKH�&RPPLVVLRQ
V�DFFRXQW�ZLWK�WKH�6WDWH
7UHDVXUHUV�2IILFH�DQG�UHSRUW�VXFK�SD\PHQWV�WR�WKH�&RPPLVVLRQ�
�J��7D[SD\HUV�ZLVKLQJ�WR�SD\�E\�FUHGLW�FDUGV�PXVW�EH�ZLOOLQJ�WR�VXEPLW�QRUPDOO\
UHTXLUHG�FUHGLW�FDUG�LQIRUPDWLRQ�WR�WKH�&RPPLVVLRQ��7KLV�LQFOXGHV��EXW�LV�QRW
OLPLWHG�WR��FDUG�W\SH��9,6$��HWF����FDUG�QXPEHU��FDUG�H[SLUDWLRQ�GDWH��DQG�FDUG
KROGHU�QDPH�DV�VKRZQ��7KH�&RPPLVVLRQ�DVVXPHV�QR�OLDELOLW\�IRU�XQDXWKRUL]HG�XVH
RI�WKLV�LQIRUPDWLRQ�
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

3$57����(;(&87,21�2)�7$;�:$55$176

������������3XUSRVH
7KH�LQWHQW�RI�WKLV�3DUW�LV�WR�SURYLGH�DQ�HIILFLHQW�V\VWHP�IRU�WKH�FROOHFWLRQ�RI

WD[HV�HYLGHQFHG�E\�WD[�ZDUUDQWV�DQG�WR�SURYLGH�IRU�WKH�SURPSW�GLVEXUVHPHQW�WR
VKHULIIV�RI�IHHV�DQG�H[SHQVHV�DXWKRUL]HG�E\�ODZ��>6HH�����2�6��������@

������������([HFXWLRQ�RQ�WD[�ZDUUDQW�DQG�FROOHFWLRQ�RI�VKHULII
V�SHQDOW\
7KH�6KHULII�VKDOO�H[HFXWH�DOO�ZDUUDQWV�DV�SURYLGHG�E\�ODZ��$OO�PRQLHV�VR

FROOHFWHG�VKDOO�EH�PDGH�SD\DEOH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7KH�6KHULII
V
RIILFH�LV�HQWLWOHG�XQGHU�WKH�ODZ�WR�DQ�DPRXQW�RI�PRQH\�HTXDO�WR�DQ�DGGLWLRQDO
SHQDOW\�RI�)LIWHHQ�'ROODUV�����������RU�DQ�DPRXQW�HTXDO�WR�7HQ�3HUFHQW�RI�WKH�WRWDO
DPRXQW�RI�WD[��SHQDOW\��DQG�LQWHUHVW�FROOHFWHG�LQ�WKH�H[HFXWLRQ�RI�D�WD[�ZDUUDQW�
ZKLFKHYHU�DPRXQW�LV�JUHDWHU��EXW�QRW�WR�H[FHHG����������WR�EH�SDLG�WR�WKH�&RXQW\
6KHULII
V�2IILFH�DIWHU�FROOHFWLRQ�RI�WKH�DPRXQWV�GXH�E\�WKH�6KHULII��8QGHUVKHULII��RU
'HSXW\�6KHULII�

����7KH�SHQDOW\�LPSRVHG�VKDOO�QRW�EH�DVVHVVHG�RU�FROOHFWHG�PRUH�WKDQ�RQFH
IRU�WKH�H[HFXWLRQ�RI�D�WD[�ZDUUDQW�LQ�HDFK�FRXQW\�



����7KH�SHQDOWLHV�SDLG�WR�WKH�VKHULII�DUH�WR�EH�XVHG�E\�WKH�VKHULII
V
GHSDUWPHQW�WR�LQFUHDVH�HIIRUWV�WR�ORFDWH�WD[�GHEWRUV�DQG�WKHLU�SURSHUW\��WR
H[HFXWH�XSRQ�WD[�ZDUUDQWV��DQG�WR�FROOHFW�GHOLQTXHQW�WD[HV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������([HFXWLRQ�DQG�FROOHFWLRQ�GXW\��UHWXUQ�RI�YRXFKHU
7D[�ZDUUDQWV�IRU�GHOLQTXHQW�WD[��SHQDOW\�DQG�LQWHUHVW�WZLOO�EH�LVVXHG�E\�WKH

2NODKRPD�7D[�&RPPLVVLRQ��2QFH�LVVXHG�E\�WKH�&RPPLVVLRQ��WKH�ZDUUDQWV�ZLOO�EH
ILOHG�E\�WKH�FRXQW\�FOHUN�DQG�IRUZDUGHG�WR�WKH�FRXQW\�VKHULII��7KH�VKHULII�LV�WR
DFWLYHO\�SXUVXH�FROOHFWLRQ�RI�HDFK�ZDUUDQW�GHOLYHUHG�

������������&RXQW\�VKHULII�&ROOHFWLRQ�GXW\
,Q�H[HFXWLRQ�RI�WD[�ZDUUDQWV��DQG�WR�TXDOLI\�IRU�FROOHFWLRQ�IHH�GLVEXUVHPHQW

SXUVXDQW�WR�WKLV�5XOH��WKH�FRXQW\�VKHULII
V�DFWLYLW\�VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG
WR��SKRQH�FRQWDFWV��OHWWHUV��DQG�SHUVRQDO�YLVLWV��7KH�VKHULII�PXVW�EH�DEOH�WR�GRFXPHQW
WKH�GDWH�DQG�W\SH�RI�FRQWDFW�PDGH�IRU�HDFK�WD[�ZDUUDQW�IRU�ZKLFK�WKH�VKHULII�LV
FODLPLQJ�D�IHH�

������������5HOHDVH�RI�WD[�ZDUUDQWV
$�WD[�ZDUUDQW�LVVXHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�RQO\�EH

UHOHDVHG�E\�WKH�&RPPLVVLRQ��DIWHU�D�GHWHUPLQDWLRQ�E\�WKH�,QFRPH�7D[�$FFRXQWV
'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WKDW�

����7KH�WD[��SHQDOW\�DQG�LQWHUHVW�WR�GDWH�KDV�EHHQ�SDLG�LQ�IXOO�
����7KH�SHQDOW\�LPSRVHG�E\�ODZ�DQG�DOO�RWKHU�IHHV�DXWKRUL]HG�E\�ODZ�KDYH
EHHQ�SDLG�LQ�IXOO�
����6XFK�UHOHDVH�VKDOO�EH�SURFHVVHG�XQGHU�&RPPLVVLRQ�SURFHGXUHV��DIWHU
FOHDUDQFH�E\�WKH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������3URFHGXUHV�IRU�UHPLWWDQFH�DQG�GHSRVLW�RI�FROOHFWLRQV�
DSSRUWLRQPHQW��UHFRUGNHHSLQJ
�D��$OO�WD[�ZDUUDQWV�FROOHFWHG�XSRQ�E\�D�FRXQW\�VKHULII�PXVW�EH�UHWXUQHG�PRQWKO\�
DWWDFKHG�WR�D�WD[�ZDUUDQW�VXPPDU\�VKHHW��(DFK�WD[�ZDUUDQW�FROOHFWLRQ�VXPPDU\
VKHHW�PXVW�KDYH�D�FKHFN�DWWDFKHG�IRU�WKH�WRWDO�FROOHFWHG��LQFOXGLQJ�FROOHFWLRQ�IHH�
�E��$OO�FROOHFWLRQV�VKDOO�EH�GHSRVLWHG�ZLWKLQ����KRXUV�RI�FROOHFWLRQ�WR�D�VHSDUDWH
DFFRXQW�LQ�WKH�FRXQW\��PDLQWDLQHG�E\�HDFK�VKHULII�DQG�XVHG�H[FOXVLYHO\�IRU�WKHVH
GHSRVLWV�
�F��(DFK�PRQWK��WKH�VKHULII�ZLOO�IRUZDUG�D�FKHFN��DWWDFKHG�WR�D�FROOHFWLRQ�VXPPDU\
VKHHW��WR�WKH�&RPPLVVLRQ�
�G��7KH�&RPPLVVLRQ�VKDOO�SURFHVV��DFFRXQW�IRU�DQG�GLVEXUVH�WKH�IXQGV�DV�SURYLGHG
E\�ODZ��7KH�FKHFNV�WUDQVIHUUHG�WR�WKH�&RPPLVVLRQ�VKDOO�EH�GHSRVLWHG�LQ�WKH
2NODKRPD�7D[�&RPPLVVLRQ�)XQG�
�H��7KH�VKHULII
V�IHH�VKDOO�EH�DSSRUWLRQHG�DQG�UHWXUQHG�WR�WKH�VKHULII�DV�VRRQ�DV
SUDFWLFDEOH�DIWHU�GHSRVLW�DQG�YHULILFDWLRQ�WKDW�SD\PHQW�RI�WD[��SHQDOW\��LQWHUHVW�DQG
IHHV�KDV�EHHQ�PDGH�LQ�IXOO�
�I��6KHULIIV�VKDOO�PDLQWDLQ�UHFRUGV�RI�GHSRVLWV�PDGH�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�IXQG��6XFK�UHFRUGV�VKDOO�EH�NHSW�RQ�IRUPV�SUHVFULEHG�E\�WKH
&RPPLVVLRQ�DQG�EH�VXEPLWWHG�LQ�WKH�PDQQHU�VSHFLILHG�E\�WKH�&RPPLVVLRQ�IRU
YHULILFDWLRQ�RI�GLVEXUVHPHQWV�



������������&ROOHFWLRQ�IHH�DWWDFKHV�WR�WD[�ZDUUDQW
$�VKHULII
V�FROOHFWLRQ�IHH�ZLOO�DWWDFK�WR�WKH�WD[�ZDUUDQWV�DQG�DFFUXH�IRU

SD\PHQW�RQ�D�FDVH�E\�FDVH�EDVLV��,I�WKH�WD[SD\HU�UHPLWV�WKH�IDFH�DPRXQW�RI�WKH
ZDUUDQW�GLUHFWO\�WR�WKH�&RPPLVVLRQ��WKH�&RPPLVVLRQ�ZLOO�GHWHUPLQH�ZKHWKHU�WKH
FROOHFWLRQ�IHH�KDV�DWWDFKHG�DQG�HLWKHU�UHOHDVH�WKH�ZDUUDQW��RU�UHTXHVW�WKH�VKHULII�WR
SXUVXH�DGGLWLRQDO�FROOHFWLRQ�HIIRUWV�WR�FROOHFW�WKH�IHH��$Q\�GLVFUHSDQF\�VKDOO�EH
UHVROYHG�E\�WKH�&RPPLVVLRQ��DQG�ZLOO�EH�ILQDO�DQG�ELQGLQJ�RQ�WKH�VKHULII�DQG�WKH
WD[SD\HU��,I�D�VKHULII�LV�DJJULHYHG��WKH�VKHULII�PD\�DVN�WKH�&RPPLVVLRQ�WR�DGMXVW�LWV
GHWHUPLQDWLRQ�

������������&ROOHFWLRQ�IHH�VXEMHFW�WR�DXGLW
$OO�VKHULII
V�FROOHFWLRQ�IHHV�DUH�VXEMHFW�WR�DXGLW�

������������7LPH�OLPLW�IRU�FROOHFWLRQ�DQG�UHWXUQ�RI�ZDUUDQW
6KHULIIV�VKDOO�FROOHFW�DQG�UHWXUQ�ZDUUDQWV�DVVLJQHG�WR�WKHP�ZLWKLQ����GD\V

DIWHU�ILOLQJ�RI�WKH�ZDUUDQW�

������������7D[SD\HU�EDQNUXSWF\
,I�D�VKHULII��GXULQJ�H[HFXWLRQ�RI�D�ZDUUDQW��OHDUQV�WKDW�WKH�WD[SD\HU�KDV�ILOHG

EDQNUXSWF\�DQG�KDV�QRW�\HW�EHHQ�GLVFKDUJHG��WKH�VKHULII�VKDOO�ZULWH�WKH�EDQNUXSWF\
FDVH�QXPEHU�RQ�WKH�ZDUUDQW�DQG�UHWXUQ�LW�WR�WKH�&RPPLVVLRQ�

������������9HULILFDWLRQ�RI�GLVFUHSDQFLHV
,Q�VRPH�FDVHV��WKH�DPRXQW�WR�EH�FROOHFWHG�RQ�D�ZDUUDQW�ZLOO�EH�OHVV�WKDQ�WKH

DPRXQW�VKRZQ�RQ�WKH�IDFH�RI�WKH�ZDUUDQW��GXH�WR�SDUWLDO�SD\PHQW�RU�DQ�LQWHUFHSWHG
UHIXQG�FODLP��,Q�WKHVH�FDVHV��WKH�VKHULII�VKDOO�YHULI\�WKH�FRUUHFW�DPRXQW�GXH�ZLWK�WKH
:DUUDQW�2IILFH�

������������9DOLGLW\�RI�WD[�ZDUUDQW
$Q\�TXHVWLRQV�DERXW�WKH�YDOLGLW\�RI�D�WD[�ZDUUDQW����L�H��ZURQJ�QDPH��ZURQJ

EXVLQHVV��LQFRUUHFW�DGGUHVV��HWF���VKRXOG�EH�UHIHUUHG�WR�WKH�,QFRPH�7D[�$FFRXQWV
'LYLVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������,QVWUXFWLRQDO�PDWHULDO�DYDLODEOH�WR�VKHULIIV
(DFK�VKHULII
V�RIILFH�ZLOO�EH�SURYLGHG�ZLWK�D�GHWDLOHG�LQVWUXFWLRQ�SDFNHW�DQG

IRUPV�DSSURYHG�DQG�GLVWULEXWHG�E\�WKH�&RPPLVVLRQ�

3$57�����38%/,&�5(&25'6

������������5HFRUGV�LQ�JHQHUDO
�D��&RQILGHQWLDOLW\�RI�UHFRUGV��*HQHUDOO\��WKH�ODZ�SURYLGHV�WKDW�WKH�UHFRUGV�DQG
ILOHV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DUH�FRQILGHQWLDO�H[FHSW�DV�VSHFLILFDOO\
SURYLGHG�RWKHUZLVH�E\�VWDWXWH��>6HH�����2�6�������@
�E��&ODVVHV�RI�H[FHSWLRQV�WR�WKH�JHQHUDO�UXOH�RI�QRQ�GLVFORVXUH��&HUWDLQ
GRFXPHQWV�DUH�DYDLODEOH�WR�WKH�SXEOLF�E\�VSHFLILF�H[FHSWLRQ�WR�WKH�JHQHUDO�ODZ�VHW
RXW�LQ��D��RI�WKLV�6HFWLRQ��,Q�DGGLWLRQ��VRPH�GRFXPHQWV�DUH�FRQVLGHUHG�SXEOLF�LQ
QDWXUH��SXUVXDQW�WR�WKH�2SHQ�5HFRUGV�$FW��>6HH�����2�6�����������������������DQG
����������2�6������$��@



�F��5HFRUGV�DYDLODEOH�XQGHU�VSHFLILF�SURYLVLRQV�RI�ODZ��%\�VSHFLILF�VWDWXWRU\
PDQGDWH�DQG�E\�H[FHSWLRQV�WR�WKH�JHQHUDO�UXOH�RI�FRQILGHQWLDOLW\�VHW�RXW�LQ����2�6���
�����WKHUH�DUH�D�QXPEHU�RI�VRXUFHV�RI�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�SXEOLF�DQG
PDLQWDLQHG�E\�WKH�&RPPLVVLRQ�

����/LVW�RI�LQFRPH�WD[�ILOHUV��$�OLVW�RI�SHUVRQV�ZKR�ILOHG�2NODKRPD�LQFRPH
WD[�UHWXUQV�LV�SUHSDUHG�DQQXDOO\�DQG�PDGH�DYDLODEOH�IRU�LQVSHFWLRQ�DW�WKH
7D[SD\HU�5HVRXUFH�&HQWHU������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.
�������GXULQJ�QRUPDO�EXVLQHVV�KRXUV�
����5HJLVWHU�RI�WD[�ZDUUDQWV�ILOHG��$�UHJLVWHU�RI�FXUUHQW�RXWVWDQGLQJ�WD[
ZDUUDQWV�LVVXHG�LV�XSGDWHG�PRQWKO\�DQG�PDGH�DYDLODEOH�IRU�LQVSHFWLRQ�DW�WKH
7D[SD\HU�5HVRXUFH�&HQWHU������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.
�������GXULQJ�QRUPDO�EXVLQHVV�KRXUV�
����2NODKRPD�DLUFUDIW�UHJLVWU\��$�OLVW�RI�DLUFUDIW�UHJLVWHUHG�ZLWK�WKH�VWDWH�LV
PDLQWDLQHG�DQG�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�DW�WKH�7D[SD\HU�5HVRXUFH
&HQWHU������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.��������GXULQJ�QRUPDO
EXVLQHVV�KRXUV�
����'HFHGHQWV
�OLVW��$�OLVW�RI�GHFHGHQWV�ZLWKLQ�WKH�VWDWH��FRXQW\�RI�SUREDWH�
DQG�SUREDWH�QXPEHU�LV�PDLQWDLQHG�DQG�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�DW�WKH
$XGLW�6HUYLFHV�'LYLVLRQ������5REHUW�6��.HUU�$YH���2NODKRPD�&LW\�
2NODKRPD��������GXULQJ�QRUPDO�EXVLQHVV�KRXUV�
����3HUPLWV��OLFHQVHV��H[HPSWLRQV��,QIRUPDWLRQ�UHJDUGLQJ�WKH�LVVXDQFH�RU
UHYRFDWLRQ�RI�OLFHQVHV�DQG�SHUPLWV�DQG�GRFXPHQWV�HYLGHQFLQJ�H[HPSWLRQ
DUH�DYDLODEOH�IRU�PRVW�DSSOLFDEOH�WD[�W\SHV��7KH�HOHPHQWV�RU�LWHPV�RI
LQIRUPDWLRQ�DYDLODEOH�UHJDUGLQJ�SHUPLWV��OLFHQVHV�DQG�H[HPSWLRQV�PD\�YDU\
E\�WD[�W\SH��,Q�DGGLWLRQ��WKH�IRUPDW�LQ�ZKLFK�D�SDUWLFXODU�UHFRUG�LV�DYDLODEOH
PD\�EH�OLPLWHG�WR�WKDW�QRUPDOO\�XVHG�E\�WKH�DJHQF\��,WHPV�RI�SHUPLW�UHODWHG
LQIRUPDWLRQ�PD\�LQFOXGH�SHUPLW�QXPEHU��SHUPLWWHH�QDPH��QDPH�RI�EXVLQHVV�
DQG�EXVLQHVV�DGGUHVV��,QTXLULHV�VKRXOG�EH�PDGH�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ�

�G��/LPLWHG�GLVFORVXUH�LQ�VRPH�LQVWDQFHV��6RPH�UHFRUGV�DQG�LQIRUPDWLRQ�IURP
UHFRUGV�PDLQWDLQHG�E\�WKH�&RPPLVVLRQ�PD\�EH�DFFHVVLEOH�RQO\�E\�FHUWDLQ�SHUVRQV�
RU�IRU�FHUWDLQ�OLPLWHG�XVHV��,Q�WKHVH�LQVWDQFHV��WKH�UHOHDVH�RI�LQIRUPDWLRQ�PXVW�EH
RQH�SHUPLVVLEOH�E\�VWDWXWH��7KH�&RPPLVVLRQ�PD\�UHTXLUH�WKDW�WKH�UHTXHVW�EH�ZULWWHQ
DQG�PD\�UHTXLUH�VXSSRUWLQJ�GRFXPHQWDWLRQ�RU�LGHQWLILFDWLRQ��LI�WKH�UHOHDVH�RI
LQIRUPDWLRQ�VRXJKW�LV�RQH�VWDWXWRULO\�OLPLWHG�LQ�VFRSH�
�H��5HTXHVWLQJ�UHFRUGV��IHHV��:KHUH�D�SHUVRQ�GHVLUHV�WKH�&RPPLVVLRQ�WR�PDNH
SKRWRFRSLHV�RI�SXEOLF�UHFRUGV��WKH�UHTXHVW�VKRXOG�EH�PDGH�LQ�ZULWLQJ��VSHFLI\LQJ�WKH
UHFRUG�UHTXHVWHG��7KH�&RPPLVVLRQ�PD\�FROOHFW�D�IHH�IRU�WKH�FRS\LQJ�RI�UHFRUGV��DV
ZHOO�DV�RWKHU�IHHV�UHTXLUHG�E\�VWDWXWH��DQG�PD\�VWUXFWXUH�WKH�PDQQHU�RI�UHVSRQVH�WR
UHTXHVWV�VR�DV�WR�SURWHFW�WKH�QRUPDO�EXVLQHVV�RI�WKH�DJHQF\�IURP�XQGXH�GLVUXSWLRQ
RU�GHOD\��>)RU�VSHFLILF�IHH�LQIRUPDWLRQ��VHH�$SSHQGL[�$�RI�WKLV�&KDSWHU��6FKHGXOH�RI
)HHV�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII�������@

������������5XOHV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ
�D��5XOHV�GHVFULEHG���5XOHV��RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DUH�IRUPDO
VWDWHPHQWV�RI�SROLF\�ZKLFK�VHW�RXW�SURFHGXUHV�WR�EH�IROORZHG�LQ�WKH�DGPLQLVWUDWLRQ
RI�YDULRXV�WD[�OHYLHV�DQG�IHHV��5XOHV�GHVFULEH�EURDG�LQWHUSUHWDWLRQV�RI�WKH�WD[�ODZV�
RIWHQ�SUHVFULEH�IRUPV��DQG�PD\�VHW�RXW�LQIRUPDO�DQG�IRUPDO�SURFHGXUHV�IRU�ILOLQJ�



UHPLWWLQJ��UHJLVWHULQJ�DQG�REMHFWLQJ�WR�WKH�YDULRXV�WD[LQJ�SURYLVLRQV��5XOHV�PD\�DOVR
SUHVFULEH�SURFHGXUHV�IRU�WKH�JUDQWLQJ��GHQLDO��VXVSHQVLRQ��UHQHZDO��RU�UHYRFDWLRQ�RI
YDULRXV�SHUPLWV�DQG�OLFHQVHV�DGPLQLVWHUHG�E\�WKH�&RPPLVVLRQ��5XOHV�DUH�VXEMHFW�WR
WKH�SURYLVLRQV�RI�$UWLFOH�,�RI�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW��$3$��
LQ�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�DQG�PXVW�EH�SURPXOJDWHG�XQGHU�WKH�WHUPV�RI
WKH�$3$�EHIRUH�WKH\�DUH�FRQVLGHUHG�HIIHFWLYH��5XOHV�ZKLFK�KDYH�EHHQ�SURPXOJDWHG
KDYH�WKH�IXOO�IRUFH�DQG�HIIHFW�RI�ODZ�DQG�FRQWLQXH�LQ�HIIHFW�XQWLO�DPHQGHG�RU
UHYRNHG�XQGHU�$3$�SURYLVLRQV�
�E��$YDLODELOLW\��&XUUHQW�UXOHV��ERWK�SHUPDQHQW�DQG�HPHUJHQF\��RI�WKH�2NODKRPD
7D[�&RPPLVVLRQ�DUH�DYDLODEOH�RQ�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZHEVLWH�DW
ZZZ�WD[�RN�JRY�RU�IURP�WKH�7D[SD\HU��5HVRXUFH�&HQWHU������5REHUW�6�.HUU�$YH�
2NODKRPD�&LW\��2.��������GXULQJ�QRUPDO�EXVLQHVV�KRXUV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII�������@

������������'HFLVLRQV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ
�D��'HFLVLRQ�GHILQHG��$��GHFLVLRQ��RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�PHDQV�D
ILQDO�GHWHUPLQDWLRQ�LQ�DQ�DGYHUVDULDO�KHDULQJ�RQ�DQ�LQGLYLGXDO�WD[�SURWHVW�RU�FODLP�
LQFOXGLQJ�D�&RPPLVVLRQ�RUGHU�LQ�ZULWLQJ�ZKLFK�LV�PDGH��HQWHUHG��DQG�PDLOHG�WR�D
WD[SD\HU�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�8QLIRUP�7D[�3URFHGXUH�&RGH�����2�6���
�����HW�VHT����'HFLVLRQV�LQLWLDOO\�UHQGHUHG�IURP�LQGLYLGXDO�WD[�KHDULQJV�DUH
FRQVLGHUHG�FRQILGHQWLDO�UHFRUGV��+RZHYHU��GHFLVLRQV�IURP�LQGLYLGXDO�WD[�KHDULQJV
DUH�DYDLODEOH�WR�WKH�SXEOLF�XQGHU�WKH�JUDQW�RI�DXWKRULW\�VHW�RXW�LQ����2�6��������DQG
WKH�PDQGDWH�RI�6HFWLRQ�����$�����RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV
�$GPLQLVWUDWLYH�3URFHGXUHV�$FW��
�E��&RQILGHQWLDOLW\��7R�SURWHFW�WKH�LGHQWLW\�RI�LQGLYLGXDOV��WKH�GHFLVLRQV�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�DYDLODEOH�IRU�H[DPLQDWLRQ�E\�WKH�SXEOLF�XWLOL]H
ILFWLWLRXV�QDPHV�RU�KDYH�KDG�QDPHV�DQG�LGHQWLI\LQJ�IHDWXUHV�UHPRYHG��OHDYLQJ�LQWDFW
WKH�IDFWXDO�VWDWHPHQW��WKH�VWDWHPHQW�RI�DSSOLFDEOH�ODZ��WKH�ILQGLQJV�RI�WKH
&RPPLVVLRQ��DQG�WKH�GLVSRVLWLRQ�RI�WKH�SURWHVW�RU�FODLP�
�F��$SSOLFDELOLW\��'HFLVLRQV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�PD\�EH�EURDGO\
FDWHJRUL]HG�LQWR�WZR�JURXSV��3UHFHGHQWLDO�DQG�1RQ�SUHFHGHQWLDO��$�3UHFHGHQWLDO
GHFLVLRQ�LV�RQH�LQ�ZKLFK�WKH�ILQGLQJV�DUH�DSSOLFDEOH�WR�D�EURDG�VSHFWUXP�RI
WD[SD\HUV�DQG�LQ�ZKLFK�WKH�LQWHUSUHWDWLRQ�RI�ODZ�HPERGLHG�LQ�WKH�KROGLQJ�PD\
DSSURSULDWHO\�EH�UHOLHG�XSRQ�SURVSHFWLYHO\�E\�WKH�&RPPLVVLRQ�DQG�E\�WKH�SXEOLF��$
1RQ�SUHFHGHQWLDO�GHFLVLRQ�LV�JHQHUDOO\�RQH�LQ�ZKLFK�WKH�UXOH�RI�ODZ�H[SUHVVHG�LV
XQLTXH�WR�WKH�IDFW�VLWXDWLRQ�RI�WKH�SDUWLFXODU�FDVH�
�G��$YDLODELOLW\��'HFLVLRQV�DUH�DYDLODEOH�IURP�WKH�$GPLQLVWUDWLYH�3URFHHGLQJV
6HFWLRQ�������1RUWK�&ODVVHQ�%RXOHYDUG��6XLWH������2NODKRPD�&LW\��2NODKRPD�
GXULQJ�QRUPDO�EXVLQHVV�KRXUV�DQG�PD\�EH�DFFHVVHG�WKURXJK�WKH�7D[�&RPPLVVLRQ
ZHEVLWH�DW�ZZZ�WD[�RN�JRY�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������2SLQLRQV�DQG�OHWWHU�UXOLQJV
�D��2SLQLRQV�QRW�LVVXHG�E\�WKH�&RPPLVVLRQ��$Q��RSLQLRQ��LV�D�IRUPDO�GRFXPHQW�
JHQHUDOO\�SUHSDUHG�E\�OHJDO�FRXQVHO��H[SUHVVLQJ�FRQFOXVLRQV�WKDW�LQWHUSUHW�RU�DSSO\
WKH�ODZ�WR�D�VHW�RI�DVVXPHG�IDFWV��$V�VR�GHILQHG��WKH�2NODKRPD�7D[�&RPPLVVLRQ
GRHV�QRW�LVVXH�RSLQLRQV��+RZHYHU��OHJDO�FRXQVHO�PD\�SUHSDUH�VXFK�D�GRFXPHQW�WR
DGYLVH�WKH�&RPPLVVLRQ�RU�D�WD[LQJ�'LYLVLRQ�ZLWKLQ�WKH�&RPPLVVLRQ�



�E���2SLQLRQ��GHILQHG��7KXV��DQ��RSLQLRQ���ZLWK�UHVSHFW�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ��PHDQV�D�ZULWWHQ�FRPPXQLFDWLRQ�HPERG\LQJ�IRUPDO�OHJDO�DGYLFH��XSRQ
ZKLFK�WKH�&RPPLVVLRQ�PD\�EDVH��LQ�ZKROH�RU�LQ�SDUW��DGPLQLVWUDWLYH�GHFLVLRQV�
GHFLVLRQV�LQ�LQGLYLGXDO�WD[�SURFHHGLQJV��RU�SURVSHFWLYH�SROLF\�GHFLVLRQV��2SLQLRQV�
EHLQJ�DGYLVRU\�WR�WKH�&RPPLVVLRQ��GR�QRW�FRQVWLWXWH�DXWKRULW\�E\�DQ\�SDUW\�IRU
FKDOOHQJLQJ�DQ\�PDWWHU�SHQGLQJ�EHIRUH�WKH�&RPPLVVLRQ�
�F��2SLQLRQ�PD\�LPSDFW�SROLF\��UXOHPDNLQJ��7R�WKH�GHJUHH�WKDW�D�SROLF\�RI�WKH
&RPPLVVLRQ��EDVHG�XSRQ�VXFK�D�OHJDO�RSLQLRQ��LPSDFWV�EURDG�VHJPHQWV�RI
WD[SD\HUV�DQG�LV�WR�EH�JLYHQ�IXWXUH�HIIHFW�E\�WKH�&RPPLVVLRQ��VXFK�SROLF\�PD\�EH
SURPXOJDWHG�DV�D�UXOH�RI�WKH�&RPPLVVLRQ�
�G��$YDLODELOLW\�RI�RSLQLRQV��6XFK�RSLQLRQV�DV�PD\�EH�PDGH�DYDLODEOH�WR�WKH�SXEOLF�
SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�����$�����RI�7LWOH�����DV�IXUWKHU�GHILQHG�DQG
OLPLWHG�E\�WKH�WHUPV�RI�6HFWLRQ���$����HW�VHT��RI�7LWOH�����ZLOO�EH�OLPLWHG�WR�WKRVH
ZKLFK�DUH��RU�ZLOO�EH�HPERGLHG�LQ�SROLF\�RI�WKH�&RPPLVVLRQ�
�H���/HWWHU�UXOLQJ��GHVFULEHG��7KH�7D[�3ROLF\�DQG�5HVHDUFK�'LYLVLRQ�DQG�WKH
2IILFH�RI�WKH�*HQHUDO�&RXQVHO�PD\�GUDIW�DQG�LVVXH�OHWWHU�UXOLQJV��ZKLFK�DUH�LQIRUPDO
ZULWWHQ�VWDWHPHQWV�RI�SROLF\�RU�WUHDWPHQW�RI�VSHFLILF�IDFW�VLWXDWLRQV�XQGHU�2NODKRPD
WD[�ODZ��6XFK�D�OHWWHU�UXOLQJ�PD\�JHQHUDOO\�EH�UHOLHG�XSRQ�RQO\�E\�WKH�WD[SD\HU�WR
ZKRP�LW�LV�LVVXHG��SURYLGHG�WKDW�DOO�IDFWV�KDYH�EHHQ�DFFXUDWHO\�DQG�FRPSOHWHO\
VWDWHG��DQG�WKDW�WKHUH�KDV�EHHQ�QR�FKDQJH�LQ�DSSOLFDEOH�ODZ�
�I��5HTXHVWV�IRU�OHWWHU�UXOLQJV��5HTXHVWV�E\�LQGLYLGXDOV�RU�JURXSV�RI�WD[SD\HUV�IRU
OHWWHU�UXOLQJV�ZLOO�EH�KRQRUHG�E\�WKH�&RPPLVVLRQ��DW�LWV�GLVFUHWLRQ��DQG�LQ
FRQVLGHUDWLRQ�RI�WKH�WLPH�DQG�UHVRXUFHV�DYDLODEOH�WR�UHVSRQG�WR�VXFK�UHTXHVWV�
5HTXHVWV�IRU�OHWWHU�UXOLQJV�VKRXOG�EH�PDGH�WR�WKH�7D[�3ROLF\�DQG�5HVHDUFK�'LYLVLRQ�
2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2.�������
�J��/HWWHU�UXOLQJ�PD\�LQLWLDWH�UXOHPDNLQJ��7R�WKH�GHJUHH�WKDW�D�OHWWHU�UXOLQJ
LPSDFWV�EURDG�VHJPHQWV�RI�WD[SD\HUV�DQG�LV�WR�EH�JLYHQ�IXWXUH�HIIHFW�E\�WKH
&RPPLVVLRQ��VXFK�OHWWHU�UXOLQJ�PD\�EHFRPH�WKH�EDVLV�IRU�D�UXOH�RI�WKH�&RPPLVVLRQ�
�K��$YDLODELOLW\�RI�OHWWHU�UXOLQJV��/HWWHU�UXOLQJV�PD\�EH�YLHZHG�DW�WKH�7D[SD\HU
5HVRXUFH�&HQWHU������5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2.��������GXULQJ
QRUPDO�EXVLQHVV�KRXUV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������3XEOLF�UHFRUGV�DYDLODEOH�XQGHU�RWKHU�SURYLVLRQV�RI�ODZ
>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������)HHV�IRU�FRS\LQJ��UHWULHYDO��UHSURGXFWLRQ��DQG�FHUWLILFDWLRQ�RI
SXEOLF�GRFXPHQWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

3$57�����27+(5�32/,&<�3529,6,216

������������3URFHGXUHV�IRU�SDUWLDO�UHOHDVH�RI�WD[�ZDUUDQW�RU�OLHQ
�D��3DUWLDO�5HOHDVH�RI�D�7D[�:DUUDQW�RU�/LHQ�PD\�EH�LVVXHG�XQGHU�WKH�IROORZLQJ
FLUFXPVWDQFHV�

����:KHUH�WKHUH�LV�D�VKRUW�VDOH�DQG�WKH�OLHQ�RI�DQ�RXWVWDQGLQJ�7D[�:DUUDQW�LV
XQHQIRUFHDEOH�RU�XQFROOHFWLEOH�GXH�WR�WKH�H[LVWHQFH�RI�D�SULRU�OLHQ�V��KHOG�RQ
WKH�SDUFHO�RI�UHDOW\��DQG�WKH�DPRXQW�RI�WKH�RXWVWDQGLQJ�SULRU�OLHQ�V��H[FHHGV



WKH�DPRXQW�VXFK�SURSHUW\�ZRXOG�EULQJ�DW�D�VDOH�RI�WKH�SURSHUW\�IRU�IDLU
PDUNHW�YDOXH�
����:KHUH�WKH�OLHQ�RI�DQ�RXWVWDQGLQJ�7D[�:DUUDQW�LV�XQHQIRUFHDEOH�RU
XQFROOHFWLEOH�GXH�WR�WKH�H[LVWHQFH�RI�D�SULRU�RXWVWDQGLQJ�PRUWJDJH�OLHQ�V�
KHOG�E\�WKH�UHTXHVWLQJ�SDUW\�RQ�WKH�SDUFHO�RI�UHDOW\��DQG�WKH�DPRXQW�RI�WKH
RXWVWDQGLQJ�PRUWJDJH�OLHQ�V��H[FHHGV�WKH�DPRXQW�VXFK�SURSHUW\�ZRXOG
EULQJ�DW�D�IRUHFORVXUH�VDOH�
����:KHUH�D�PRUWJDJH�OLHQ�V��KDV�EHHQ�IRUHFORVHG�LQ�DQ�DFWLRQ�LQ�D�'LVWULFW
&RXUW�EXW�ZKHUH�WKHUH�KDV�EHHQ�D�IDLOXUH�WR�QDPH�WKH�6WDWH�RI�2NODKRPD�H[
UHO��2NODKRPD�7D[�&RPPLVVLRQ�DV�D�SDUW\�GHIHQGDQW�LQ�WKH�IRUHFORVXUH
DFWLRQ�DQG�WKHUH�H[LVWV�QR�OLNHOLKRRG�RI�FROOHFWLRQ�RU�HQIRUFHDELOLW\�RI�D�7D[
:DUUDQW�DJDLQVW�D�SDUWLFXODU�SDUFHO�RI�UHDOW\�
����:KHUH�WKH�KROGHU�RI�D�PRUWJDJH�OLHQ�V��KDV�WDNHQ�D�GHHG�LQ�OLHX�RI
IRUHFORVXUH�DQG�WKHUH�H[LVWV�QR�OLNHOLKRRG�RI�FROOHFWLRQ�RU�HQIRUFHDELOLW\�RI
D�7D[�:DUUDQW�DJDLQVW�D�SDUWLFXODU�SDUFHO�RI�UHDOW\�
����:KHUH�WKH�DSSOLFDQW�LV�QRW�WKH�WD[SD\HU�QDPHG�LQ�WKH�7D[�:DUUDQW�DQG
DFTXLUHG�D�SDUFHO�RI�UHDOW\�HQFXPEHUHG�E\�DQ�2NODKRPD�7D[�&RPPLVVLRQ
WD[�OLHQ��ZKHWKHU�LW�EH�DW�D�&RXQW\�7D[�5HVDOH�RU�DQ\�RWKHU�VLWXDWLRQ�ZKHUH
WLWOH�ZDV�SDVVHG�IURP�WKH�WD[SD\HU�QDPHG�LQ�WKH�7D[�:DUUDQW�WR�WKH
DSSOLFDQW�ZLWKRXW�SURSHUO\�H[WLQJXLVKLQJ�WKH�7D[�:DUUDQW�
����:KHUH�WKHUH�H[LVWV�QR�OLNHOLKRRG�RI�FROOHFWLRQ�RU�HQIRUFHDELOLW\�RI�D�7D[
:DUUDQW�DJDLQVW�D�SDUWLFXODU�SDUFHO�RI�UHDOW\�EHFDXVH�WKH�DSSOLFDQW�GRHV�QRW
KDYH�HQRXJK�HTXLW\�LQ�WKH�SURSHUW\�WR�VDWLVI\�WKH�7D[�:DUUDQW�LQ�IXOO��RU
����:KHUH�WKH�GHQLDO�RI�WKH�3DUWLDO�5HOHDVH�ZRXOG�UHVXOW�LQ�DQ�XQGXH
H[SHQVH�RU�KDUGVKLS�RQ�WKH�UHTXHVWLQJ�SDUW\�

�E��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ��XQGHU�WKH�VLWXDWLRQV�GHVFULEHG�LQ��D��RI�WKLV
6HFWLRQ���DGHTXDWH�FRQVLGHUDWLRQ��IRU�D�3DUWLDO�5HOHDVH�LV�GHILQHG�DV�IROORZV�

����,Q�D�VLWXDWLRQ�GHVFULEHG�LQ��D�������D�����RU��D�����RI�WKLV�6HFWLRQ�
SD\PHQW�RI�WHQ�SHUFHQW�������RI�WKH�7D[�:DUUDQW�LQFOXVLYH�RI�LQWHUHVW�DQG
SHQDOW\��SURYLGHG�VXFK�DQ�DPRXQW�LV�QRW�OHVV�WKDQ�)LYH�+XQGUHG�'ROODUV
����������
����,Q�D�VLWXDWLRQ�GHVFULEHG�LQ��D�����RI�WKLV�6HFWLRQ��SD\PHQW�RI�WKH
SULQFLSDO�WD[�OLDELOLW\�RQ�WKH�7D[�:DUUDQW��SURYLGHG�VXFK�DQ�DPRXQW�LV�QRW
OHVV�WKDQ�)LYH�+XQGUHG�'ROODUV�����������
����,Q�D�VLWXDWLRQ�GHVFULEHG�LQ��D�����RI�WKLV�6HFWLRQ��SD\PHQW�RI�DOO�RI�WKH
QHW�SURFHHGV�IURP�WKH�VDOH�
����3XUVXDQW�WR����2�6��6HFWLRQ������D�7D[�:DUUDQW�PD\�EH�UHOHDVHG�ZLWKRXW
WKH�SD\PHQW�RI�DQ\�FRQVLGHUDWLRQ�RQO\�ZKHQ�WKH�7D[�&RPPLVVLRQ
GHWHUPLQHV�WKDW�WKH�ZDUUDQW��FHUWLILFDWH�RU�MXGJPHQW�LV�FORXGLQJ�WKH�WLWOH�RI
VXFK�SURSHUW\�E\�UHDVRQ�RI�HUURU�LQ�WKH�GHVFULSWLRQ�RI�SURSHUWLHV�RU
VLPLODULW\�RI�QDPHV�
����,Q�DQ\�FDVH�ZKHUH�WKH�&RPPLVVLRQ�VKDOO�GHWHUPLQH�WKDW�WKH�DPRXQW
SUHVFULEHG�E\�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�VKDOO�EH�H[FHVVLYH�RU
LQDGHTXDWH��WKHQ�DGHTXDWH�FRQVLGHUDWLRQ�VKDOO�EH�VXFK�DPRXQW�DV�WKH
&RPPLVVLRQ�VKDOO�SUHVFULEH�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,UUHYRFDEOH�OHWWHU�RI�FUHGLW�LQ�OLHX�RI�ERQG�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������&DOFXODWLRQ�RI�DPRXQW�RI�QRQUHVLGHQW�FRQWUDFWRU�ERQG�WR�EH�SRVWHG



�D��$ORQJ�ZLWK�WKH�QRWLFH�RI�FRQWUDFW�DQG�D�ERQG�LQ�WKH�SHQDO�VXP�RI�WKUHH�WLPHV�WKH
WD[�OLDELOLW\�LQFXUUHG�RU�WR�EH�LQFXUUHG�E\�D�QRQUHVLGHQW�FRQWUDFWRU�ZLWK�D�FRQWUDFW�LQ
H[FHVV�RI�2QH�+XQGUHG�7KRXVDQG�'ROODUV����������������DQ�HVWLPDWLRQ�IRU�WKH�WD[
OLDELOLWLHV�LQFXUUHG�RU�WR�EH�LQFXUUHG�LV�WR�EH�ILOHG�RQ�D�IRUP�RU�LQ�D�IRUPDW�DV
UHTXLUHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��VHWWLQJ�RXW�WKH�WD[�EDVH�DQG�WKH
HVWLPDWHG�WD[�OLDELOLW\��WR�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR�WKH�IROORZLQJ�WD[HV��DV
DSSOLFDEOH�

����$G�YDORUHP�WD[HV
����$LUFUDIW�H[FLVH�WD[HV�DQG�UHJLVWUDWLRQ�IHHV
����(PSOR\PHQW�VHFXULW\�WD[
����(PSOR\HH�ZLWKKROGLQJ�WD[
����)UDQFKLVH�WD[
����,QFRPH�WD[
����0RWRU�IXHO�WD[
����0RWRU�YHKLFOH�H[FLVH�WD[HV�DQG�UHJLVWUDWLRQ�IHHV
����6DOHV�DQG�XVH�WD[
�����3D\PHQWV�IRU�ZRUNHU
V�FRPSHQVDWLRQ�FRYHUDJH

�E��,Q�WKH�DEVHQFH�RI�WKH�ILOLQJ�RI�WKH�HVWLPDWLRQ�RI�WD[�OLDELOLW\�UHTXLUHG�DERYH��LW
ZLOO�EH�SUHVXPHG�WKDW�WKH�ERQG�UHTXLUHG�WR�EH�ILOHG�ZLOO�EH�WHQ�SHUFHQW�������RI�WKH
DPRXQW�RI�WKH�FRQWUDFW�OHVV�WKH�DPRXQW�RI�DQ\�ERQGV�SRVWHG�E\�DQ\�VXEFRQWUDFWRUV
ZKR�DUH�DOVR�QRQUHVLGHQW�FRQWUDFWRUV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,QFUHDVHV�LQ�DPRXQW�RI�QRQUHVLGHQW�FRQWUDFWRU�ERQG�WR�EH�SRVWHG
,I�D�QRQUHVLGHQW�FRQWUDFWRU�ZKR�KDV�SRVWHG�D�ERQG�LQ�DFFRUGDQFH�ZLWK�5XOH

��������������HQWHUV�LQWR�RWKHU�FRQWUDFWV�WR�SHUIRUP�VHUYLFHV�RU�GXWLHV�LQ�WKLV�VWDWH�
RU�LI�LQ�WKH�MXGJHPHQW�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WKH�DPRXQW�RI�WD[�OLDELOLW\
LQFXUUHG�RU�WR�EH�LQFXUUHG�KDV�LQFUHDVHG�IURP�WKH�DPRXQW�XVHG�WR�FRPSXWH�WKH
DPRXQW�RI�WKH�RULJLQDO�ERQG��WKH�ERQG�VKDOO�EH�LQFUHDVHG�VR�WKDW�WKH�WRWDO�ERQG�VKDOO
EH�HTXDO�WR�WKUHH�WLPHV�WKH�LQFUHDVHG�WD[�OLDELOLW\��,Q�WKH�FDVH�RI�WKH�QRQUHVLGHQW
FRQWUDFWRU�HQWHULQJ�LQWR�RQH�RU�PRUH�FRQWUDFWV�VXEVHTXHQW�WR�WKH�SRVWLQJ�RI�WKH
RULJLQDO�ERQG��EXW�SULRU�WR�WKH�VHQGLQJ�RI�D�1RWLFH�RI�&RPSOHWLRQ�RI�WKH�RULJLQDO
FRQWUDFW��WKH�ERQG�UHTXLUHG�VKDOO�EH�LQ�DQ�DPRXQW�HTXDO�WR�WKUHH�WLPHV�WKH�VXP�RI
WKH�HVWLPDWHG�WD[�OLDELOLWLHV�IRU�DOO�FRQWUDFWV�RQ�ZKLFK�D�1RWLFH�RI�&RPSOHWLRQ�KDV
QRW�EHHQ�ILOHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����35$&7,&(�$1'�352&('85(

3$57����*(1(5$/�3529,6,216

�����������3XUSRVH
7KH�SURYLVLRQV�RI�6XEFKDSWHU���KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�������������
DQG������7KH�YDULRXV�SURFHGXUDO�SURFHVVHV��ERWK�IRUPDO�DQG�LQIRUPDO��E\�ZKLFK�D
SDUW\�DJJULHYHG�E\�DQ\�DFWLRQ�RI�WKH�&RPPLVVLRQ�LQ�WKH�SHUIRUPDQFH�RI�LWV
IXQFWLRQV�PD\�VHHN�D�UHPHG\�DUH�GHVFULEHG�LQ�6XEFKDSWHU���

����7KH�SURYLVLRQV�RI�3DUW���DUH�LQWHQGHG�WR�GHVFULEH�WKH�YDULRXV
SURFHGXUHV��ERWK�IRUPDO�DQG�LQIRUPDO��E\�ZKLFK�D�WD[SD\HU�PD\�VHHN
UHGUHVV�RI�D�JULHYDQFH�RU�VHHN�WR�KDYH�D�SDUWLFXODU�VXJJHVWLRQ�RU�FRPSODLQW



FRQVLGHUHG�E\�WKH�&RPPLVVLRQ��SXUVXDQW�WR�WKH�YDULRXV�UHPHGLDO�DYHQXHV
SURYLGHG�E\�VWDWXWH�
����7KH�SURYLVLRQV�RI�3DUW���RI�WKLV�6XEFKDSWHU�SUHVFULEH�WKH�IRUPDO�5XOHV
RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ
-XGJHV��SDUWLFXODUO\�ZLWK�UHVSHFW�WR�SURWHVWV�RI�WD[�DVVHVVPHQWV�DQG�SURWHVWV
RI�GHQLDOV�RI�FODLPV�IRU�UHIXQGV�RI�WD[HV�SDLG�
����7KH�SURYLVLRQV�RI�3DUW���JRYHUQ�WKH�SURFHGXUHV�IRU�WKH�FRQVLGHUDWLRQ�DQG
GLVSRVLWLRQ�RI�D�UHTXHVW�IRU�DQ�DEDWHPHQW�RU�DGMXVWPHQW�RI�DQ�DOOHJHG
HUURQHRXV�WD[�DVVHVVPHQW�
����)LQDOO\��3DUW���RI�WKLV�6XEFKDSWHU�DGGUHVVHV�SURFHGXUHV�ZKLFK�JRYHUQ
WKH�DGPLQLVWUDWLYH�SURFHHGLQJV�GHDOLQJ�ZLWK�WKH�JUDQWLQJ��VXVSHQVLRQ��DQG
UHYRFDWLRQ�RI�YDULRXV�SHUPLWV�DQG�OLFHQVHV�ZKLFK�IDOO�ZLWKLQ�WKH
DGPLQLVWUDWLYH�SXUYLHZ�RI�WKH�&RPPLVVLRQ�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����'(6&5,37,21�2)�$'0,1,675$7,9(�5(9,(:�$1'
+($5,1*6

������������7D[�SURWHVWV�DQG�FODLPV�IRU�UHIXQG
�D��$�SURWHVW�PD\�EH�GHVFULEHG�DV�D�IRUPDO��ZULWWHQ�FKDOOHQJH�WR�D�SURSRVHG�WD[
DVVHVVPHQW�RU�WR�WKH�GHQLDO�RI�D�FODLP�IRU�UHIXQG�RI�WD[HV�SDLG��7KH�VWDWXWRU\
UHTXLUHPHQWV�IRU�SHUIHFWLQJ�D�SURWHVW�RU�FODLP�IRU�UHIXQG�DUH�JRYHUQHG��JHQHUDOO\��E\
WKH�SURYLVLRQV�RI�WKH�8QLIRUP�7D[�3URFHGXUH�&RGH�����2�6���������HW�VHT����H[FHSW
LQ�WKH�DUHDV�RI�,QFRPH�7D[��$UWLFOH����RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��DQG
(VWDWH�7D[��$UWLFOH���RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��ZKLFK�KDYH�DGGLWLRQDO�
DQG�LQ�VRPH�LQVWDQFHV��VXSHUVHGLQJ��VWDWXWRU\�UHTXLUHPHQWV�
�E��7KHUH�DUH�VHYHUDO�URXWHV�DYDLODEOH��ERWK�IRUPDO�DQG�LQIRUPDO��WR�D�WD[SD\HU�LQ
REMHFWLQJ�WR�DQ�DVVHVVPHQW��3ULRU�WR�WKH�ILOLQJ�RI�D�SURWHVW��WKH�LVVXHV�PD\�EH
UHVROYHG�E\�IXUWKHU�GLVFXVVLRQ�ZLWK�WKH�DVVHVVLQJ�WD[�GLYLVLRQ��&KDOOHQJHG
DVVHVVPHQWV�RU�DXGLWV�PD\�EH�DPHQGHG�RU�DGMXVWHG�E\�WKH�WD[�'LYLVLRQ�LQYROYHG�
XSRQ�UHDVRQHG�JURXQGV�DQG�DGHTXDWH�GRFXPHQWDWLRQ��6KRXOG�LVVXHV�UHPDLQ
XQUHVROYHG�DIWHU�FRQVXOWLQJ�ZLWK�WKH�DVVHVVLQJ�GLYLVLRQ��WKH�WD[SD\HU�PD\�ILOH
ZULWWHQ�SURWHVW�ZLWK�WKH�WD[LQJ�GLYLVLRQ��$�SURWHVW�PXVW�EH��WLPHO\�ILOHG���7KDW�LV��LW
PXVW�EH�ILOHG�RQ��RU�EHIRUH��WKH�VWDWXWRU\�WLPH�SURYLGHG�IRU�ILOLQJ�SURWHVWV��WR�LQVXUH
WKDW�WKH�SURWHVWDQW�WD[SD\HU�SUHVHUYHV�KLV�OHJDO�ULJKWV�WR�D�IXOO�KHDULQJ�RI�WKH�PDWWHU
DQG�D�URXWH�IRU�DSSHDO�LI�WKH�GLVSRVLWLRQ�RI�WKH�SURWHVW�LV�QRW�UHVROYHG�LQ�KLV�IDYRU��,Q
WKH�DEVHQFH�RI�D�IRUPDO�ZULWWHQ�H[WHQVLRQ�RI�WLPH�ZLWKLQ�ZKLFK�WR�ILOH�D�SURWHVW�
SURSRVHG�DVVHVVPHQWV�ZKLFK�DUH�QRW�SURWHVWHG�ZLWKLQ�WKH�WLPH�SUHVFULEHG�E\
VWDWXWH�DUH�FRQVLGHUHG�ILQDO��$Q\�ILQDOO\�DVVHVVHG�WD[�LQ�VXFK�D�FDVH�ZKLFK�LV�SDLG
WR�RU�FROOHFWHG�E\�WKH�7D[�&RPPLVVLRQ�LV�QRW�VXEMHFW�WR�D�FODLP�IRU�UHIXQG�RU
KHDULQJ�WKHUHRQ��WR�WKH�H[WHQW�SURYLGHG�LQ����2�6��������I���7KXV��D�WD[SD\HU�ZKR
UHFHLYHV�D�QRWLFH�RI�SURSRVHG�DVVHVVPHQW�RI�WD[�IURP�WKH�7D[�&RPPLVVLRQ�VKRXOG
QRW�DVVXPH�WKDW�LW�FDQ�EH�FKDOOHQJHG�ODWHU�E\�ZD\�RI�D�FODLP�IRU�UHIXQG��LI�D�SURWHVW
RI�WKH�SURSRVHG�DVVHVVPHQW�LV�QRW�WLPHO\�ILOHG�DQG�WKH�SURSRVHG�DVVHVVPHQW�WKHQ
EHFRPHV�ILQDO��+RZHYHU��D�WD[SD\HU�ZKR�IDLOV�WR�ILOH�D�WLPHO\�SURWHVW�PD\��ZLWKLQ
RQH�����\HDU�RI�WKH�GDWH�WKH�DVVHVVPHQW�EHFRPHV�ILQDO��UHTXHVW�WKH�7D[�&RPPLVVLRQ
WR�DGMXVW�RU�DEDWH�WKH�DVVHVVPHQW�SXUVXDQW�WR����2�6��������H��DQG�WKH�SURYLVLRQV�RI
3DUW���RI�WKLV�6XEFKDSWHU�
�F��7KH�IROORZLQJ�LV�D�EULHI�GHVFULSWLRQ�RI�D�W\SLFDO�SURWHVW�WKDW�ZRXOG�WDNH�SODFH
ZLWKLQ�WKH�IUDPHZRUN�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DGPLQLVWUDWLYH
SURFHHGLQJV�SURFHVV�



����,QLWLDOO\��DQ�DXGLW�LV�FRQGXFWHG�E\�RQH�RI�WKH�YDULRXV�WD[LQJ�'LYLVLRQV�RI
WKH�2NODKRPD�7D[�&RPPLVVLRQ�SXUVXDQW�WR����2�6��������D���7KHUHDIWHU��D
SURSRVHG�DVVHVVPHQW�LV�LVVXHG�WR�WKH�WD[SD\HU��,I��LQ�IDFW��WKH�WD[SD\HU
GLVDJUHHV�ZLWK�WKH�SURSRVHG�DVVHVVPHQW��D�SURWHVW�PD\�EH�ILOHG��JHQHUDOO\
ZLWKLQ�VL[W\������GD\V�RI�WKH�GDWH�RI�WKH�DVVHVVPHQW��SXUVXDQW�WR�WKH
SURYLVLRQV�RI����2�6��������F��
����([FHSW�IRU�WKH�LQLWLDO�ILOLQJ�RI�D�SURWHVW��ZKLFK�PD\�EH�PDGH�ZLWK�WKH
WD[LQJ�GLYLVLRQ��ZLWK�WKH�2IILFH�RI�WKH�*HQHUDO�&RXQVHO��RU�ZLWK�WKH�RIILFH
RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJHV��WKH�RIILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ
-XGJHV�VHUYHV�DV�WKH��&RXUW�&OHUN��IRU�WKH�DGPLQLVWUDWLYH�KHDULQJ�SURFHVV�
7KH�$GPLQLVWUDWLYH�/DZ�-XGJHV�DUH�DSSRLQWHG�E\�WKH�&RPPLVVLRQHUV�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�DQG�DFW�LQGHSHQGHQWO\�RI�WKH�WD[LQJ�'LYLVLRQV
DQG�WKH�2IILFH�RI�WKH�*HQHUDO�&RXQVHO�
����2QFH�D�SURWHVW�LV�UHFHLYHG�E\�WKH�WD[LQJ�'LYLVLRQ��WKH�'LYLVLRQ�ZLOO
JHQHUDOO\�UHYLHZ�WKH�SURSRVHG�DVVHVVPHQW�WR�GHWHUPLQH�ZKHWKHU�IXUWKHU
DGMXVWPHQWV�DUH�DSSURSULDWH��$GGLWLRQDO�GLVFXVVLRQ�EHWZHHQ�WKH�WD[SD\HU
DQG�WKH�'LYLVLRQ�PD\�EH�UHTXHVWHG�LQ�WKLV�UHJDUG��,I�LVVXHV�VWLOO�UHPDLQ
XQUHVROYHG�DW�WKH�FRQFOXVLRQ�RI�WKLV�SURFHVV��WKH�SURWHVW�LV�IRUZDUGHG�WR�WKH
$GPLQLVWUDWLYH�/DZ�-XGJHV
�2IILFH��ZKHUH�WKH�SURWHVW�LV�GRFNHWHG�DQG�D�3UH�
+HDULQJ�&RQIHUHQFH�LV�VFKHGXOHG�EHWZHHQ�WKH�WD[SD\HU��WKH�*HQHUDO
&RXQVHO
V�2IILFH�DWWRUQH\�ZKR�UHSUHVHQWV�WKH�WD[LQJ�'LYLVLRQ�DQG�DQ
$GPLQLVWUDWLYH�/DZ�-XGJH�
����$W�WKLV�WLPH��D�FDVH�PD\�EH�UHVROYHG�WKURXJK�GLVFXVVLRQ�DQG�QHJRWLDWLRQ
ZLWK�WKH�VWDII�DWWRUQH\�DQG�WKH�SURWHVW�RU�FODLP�LV�IRUPDOO\�ZLWKGUDZQ�IURP
WKH�GRFNHW��DW�WKH�UHTXHVW�RI�WKH�SDUWLHV��7KLV�LQIRUPDO�UHVROXWLRQ�PD\�EH
GHVFULEHG�DV�HLWKHU�D�ZLWKGUDZQ�DVVHVVPHQW�RU�D�ZLWKGUDZQ�SURWHVW�
GHSHQGLQJ�XSRQ�WKH�PDQQHU�LQ�ZKLFK�WKH�LVVXHV�ZHUH�UHVROYHG�
����*HQHUDOO\��WKH�PDQQHU�LQ�ZKLFK�D�FDVH�LV�WR�EH�VXEPLWWHG�LV�GHFLGHG�E\
WKH�SDUWLHV�DW�WKH�3UH�+HDULQJ�&RQIHUHQFH��2WKHU�PDWWHUV�GHFLGHG�DW�WKLV
FRQIHUHQFH�DUH�WKH�OHJDO�LVVXHV�RI�WKH�FDVH�DQG�WKH�PDQQHU�RI�HYLGHQFH�RU
ZLWQHVVHV��RU�ERWK��WR�EH�SUHVHQWHG�DW�DQ\�KHDULQJ��7D[SD\HUV�DUH�XUJHG�WR
UHVSRQG�WR�OHWWHUV��DSSHDU�RU�PDNH�DOWHUQDWH�DUUDQJHPHQWV�DW�VFKHGXOHG�SUH�
KHDULQJ�FRQIHUHQFHV�DQG�KHDULQJV��ILOH�UHTXLUHG�EULHIV�RU�SRVLWLRQ�OHWWHUV�LQ�D
WLPHO\�IDVKLRQ��DQG�LQ�DOO�UHVSHFWV�SXUVXH�WKHLU�OHJDO�ULJKWV�GLOLJHQWO\�
����)ROORZLQJ�WKH�3UH�+HDULQJ�&RQIHUHQFH��DQG�DVVXPLQJ�WKH�FDVH�LV�QRW
UHVROYHG��LW�LV�VHW�IRU�KHDULQJ��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO�SUHVLGH�DW
WKH�KHDULQJ��ZKHUHLQ�WHVWLPRQ\�DQG�H[KLELWV�DUH�UHFHLYHG�DQG�D�UHFRUG�LV
PDGH��$IWHU�FRQVLGHUDWLRQ�RI�WKH�PHULWV��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO
LVVXH�)LQGLQJV��&RQFOXVLRQV�DQG�5HFRPPHQGDWLRQV�
����)ROORZLQJ�WKH�LVVXDQFH�RI�WKH�)LQGLQJV�E\�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH��WKH�&RPPLVVLRQHUV�PD\�HLWKHU�DGRSW�WKH�)LQGLQJ��RU�PRGLI\�LW��LQ
SDUW��RU�LQ�ZKROH��,I�WKH�WD[SD\HU�KDV�UHTXHVWHG�DQ�HQ�EDQF�KHDULQJ��WKH
&RPPLVVLRQ�PD\�JUDQW�LW�DW�WKLV�WLPH��2QFH�WKH�2UGHU�RI�WKH�&RPPLVVLRQ�LV
LVVXHG��WKH�7D[SD\HU�KDV�WKLUW\������GD\V�ZLWKLQ�ZKLFK�WR�ILOH�DQ�DSSHDO�ZLWK
WKH�2NODKRPD�6XSUHPH�&RXUW�
����'HWDLOHG�SURFHGXUDO�UXOHV�JRYHUQLQJ�D�WD[�SURWHVW�PD\�EH�IRXQG�LQ
�����������WKURXJK�������������ZKLFK�VHW�RXW�UXOHV�RI�3UDFWLFH�DQG
3URFHGXUH�EHIRUH�WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJHV�

>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



������������3HWLWLRQV�IRU�DEDWHPHQW
�D��$�SHWLWLRQ�RU�UHTXHVW�IRU�DEDWHPHQW�RU�DGMXVWPHQW�RI�D�WD[�DVVHVVPHQW�LV�D
SURFHGXUH�E\�ZKLFK�D�WD[SD\HU�PD\�UHTXHVW�UHOLHI�IURP�DQ�DVVHVVPHQW�ZKLFK�KDV
EHFRPH�ILQDO��EXW�ZKLFK�WKH�WD[SD\HU�PD\�VKRZ��E\�D�SUHSRQGHUDQFH�RI�WKH
HYLGHQFH��WKDW�WKH�DVVHVVPHQW�FRQWHVWHG�ZDV�FOHDUO\�HUURQHRXV��7KH�GHWHUPLQDWLRQ
RI�VXFK�D�SHWLWLRQ�RU�UHTXHVW�LV�ZLWKLQ�WKH�VROH�GLVFUHWLRQ�RI�WKH�&RPPLVVLRQ
SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6��������H��DQG�LV�QRW�VXEMHFW�WR�DSSHDO�
�E��7KH�SURFHGXUHV�IRU�WKH�ILOLQJ��FRQVLGHUDWLRQ��DQG�GLVSRVLWLRQ�RI�SHWLWLRQV�IRU
DEDWHPHQW�RU�DGMXVWPHQW�RI�D�WD[�DVVHVVPHQW�DUH�VHW�RXW�LQ������������WKURXJK
�����������
�F��3URFHGXUHV�JRYHUQLQJ�DQ�DEDWHPHQW�RU�DGMXVWPHQW�UHTXHVW�DUH�H[FOXVLYH�DQG
PXVW�EH�FOHDUO\�GLVWLQJXLVKHG�IURP�WKH�SURFHGXUHV�UHTXLUHG�IRU�ILOLQJ�D�WLPHO\
SURWHVW�RI�D�SURSRVHG�WD[�DVVHVVPHQW�RU�D�SURWHVW�RI�D�GHQLDO�RI�D�FODLP�IRU�UHIXQG�RI
WD[HV��7D[�SURWHVW�SURFHGXUH�LV�JRYHUQHG�E\�WKH�SURYLVLRQV�RI������������WKURXJK
������������ZKLFK�VHW�RXW�JHQHUDO�UXOHV�RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH
RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3HWLWLRQV�IRU�ZDLYHU�RI�LQWHUHVW�RU�SHQDOW\��RU�ERWK�
:DLYHU�RI�LQWHUHVW�RU�SHQDOW\�DVVRFLDWHG�ZLWK�D�WD[�DVVHVVPHQW�RU�IDLOXUH�WR

ILOH�D�UHWXUQ�RU�UHSRUW�LV�ZLWKLQ�WKH�GLVFUHWLRQDU\�DXWKRULW\�RI�WKH�&RPPLVVLRQ
SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6��������5HTXHVWV�IRU�ZDLYHU�RI�SHQDOW\�RU
LQWHUHVW�VKRXOG�EH�LQ�ZULWLQJ��DQG�DGGUHVVHG�WR�WKH�GLYLVLRQ�ZKLFK�RULJLQDWHG�WKH�WD[
DVVHVVPHQW�RU�OLDELOLW\�QRWLILFDWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������6HWWOHPHQW�RI�FODLPV�RU�SURWHVWV
6HWWOHPHQW�RI�GLVSXWHG��XQOLTXLGDWHG�WD[�FODLPV�RU�DVVHVVPHQWV�LV�ZLWKLQ

WKH�GLVFUHWLRQDU\�DXWKRULW\�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�SXUVXDQW�WR�WKH
SURYLVLRQV�RI����2�6���������5HTXHVW�IRU�VHWWOHPHQW�RU�RIIHU�RI�VHWWOHPHQW�SURSRVDO
VKRXOG�EH�PDGH�WR�WKH�WD[LQJ�GLYLVLRQ�ZKLFK�LQLWLDWHG�WKH�GLVSXWHG�DVVHVVPHQW�
6HWWOHPHQWV�RI�ILQDO�OLDELOLWLHV�SXUVXDQW�WR����2�6����������DUH�JRYHUQHG�E\�WKH
SURYLVLRQV�RI�3DUW���RI�WKLV�6XEFKDSWHU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&ULPLQDO�WD[�SURVHFXWLRQ�DQG�UHIHUUDO
7KH�7D[�&RPPLVVLRQ�KDV�WKH�DXWKRULW\�WR�SXUVXH�FULPLQDO�SURVHFXWLRQ�LQ

DSSURSULDWH�FDVHV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6���������7KH�*HQHUDO�&RXQVHO
RU�WKH�GLVWULFW�DWWRUQH\�LV�UHTXLUHG�WR�LQLWLDWH�FULPLQDO�DFWLRQV�IRU�YLRODWLRQV�RI�WKH
WD[�ODZV�RI�WKLV�VWDWH��7KH�DWWRUQH\V�IRU�WKH�7D[�&RPPLVVLRQ�PD\�SURVHFXWH�VXFK
FULPLQDO�DFWLRQV�RU�PD\��XSRQ�UHTXHVW�RI�D�GLVWULFW�DWWRUQH\��DSSHDU�DQG�DVVLVW�LQ
WKH�SURVHFXWLRQ�RI�VXFK�DFWLRQV�LQLWLDWHG�E\�WKH�GLVWULFW�DWWRUQH\�����2�6��������%��
$V�XVHG�KHUHLQ��WKH�WHUP��WD[�ODZV�RI�WKLV�VWDWH��PHDQV�DQ\�ODZ�RI�WKH�6WDWH�RI
2NODKRPD�ZKLFK�OHYLHV��LPSRVHV��SURYLGHV�IRU�DGPLQLVWUDWLRQ�RI��RU�LQ�DQ\�ZD\
UHODWHV�WR�D�WD[��IHH��RU�UHYHQXH�UDLVLQJ�SURSHUW\�ZKLFK�LV�FROOHFWHG�E\�RU�UHTXLUHG�WR
EH�GHSRVLWHG�ZLWK�WKH�&RPPLVVLRQ�����2�6��������&��
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII��������@

������������5HTXHVWV�IRU�UXOHPDNLQJ�DFWLRQ



�D��$Q\�LQWHUHVWHG�SHUVRQ�PD\�SHWLWLRQ�WKH�&RPPLVVLRQ��UHTXHVWLQJ�WKH�DGRSWLRQ�
DPHQGPHQW��RU�UHYRFDWLRQ�RI�DQ�H[LVWLQJ�UXOH�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
6XFK�D�UHTXHVW�QHHG�QRW�WDNH�DQ\�SDUWLFXODU�IRUP��EXW�PXVW�EH�ZULWWHQ�DQG�LQFOXGH
WKH�IROORZLQJ�LQIRUPDWLRQ�

����7KH�IXOO�WH[W��RU�LGHQWLILDEOH�SRUWLRQ�WKHUHRI��RI�D�SURSRVHG�UXOH�RU�UXOHV�
����7KH�LGHQWLILFDWLRQ�DQG�WKH�IXOO�WH[W��RU�LGHQWLILDEOH�SRUWLRQ�WKHUHRI��RI�DQ
H[LVWLQJ�UXOH�RU�UXOHV��DV�SURSRVHG�WR�EH�DPHQGHG��FOHDUO\�LQGLFDWLQJ
SURSRVHG�FKDQJHV�
����7KH�LGHQWLILFDWLRQ�RI�WKH�UXOH�RU�UXOHV�IRU�ZKLFK�UHSHDO�LV�VRXJKW�
����$�VWDWHPHQW�LQ�VXSSRUW�RI�WKH�SURSRVDO�PDGH��7KLV�VWDWHPHQW�VKDOO�PDNH
UHIHUHQFH�WR�WKH�VWDWXWRU\�EDVLV�IRU�WKH�SURSRVDO��LQFOXGLQJ��ZKHQ
DSSURSULDWH��MXGLFLDO�DQG�DGPLQLVWUDWLYH�LQWHUSUHWDWLRQV�RI�WKH�VWDWXWH�RU
VWDWXWHV�LQ�TXHVWLRQ��7KH�VXSSRUWLQJ�VWDWHPHQW�VKRXOG�LQFOXGH�VSHFLILF
REMHFWLRQV�WR�H[LVWLQJ�UXOHV��SUDFWLFHV��RU�LQWHUSUHWDWLRQV��DQG�VHW�IRUWK�WKH
SROLF\�FRQVLGHUDWLRQV�ZKLFK�VXSSRUW�DGRSWLRQ�RI�WKH�SURSRVDO��DQG�
����$�VWDWHPHQW�GHVFULELQJ�LQ�GHWDLO�WKH�LQWHUHVW�RI�WKH�SHWLWLRQHU�LQ�PDNLQJ
WKH�SURSRVDO��7KLV�GHVFULSWLRQ�VKDOO�LQFOXGH�D�VWDWHPHQW�DV�WR�ZKHWKHU�WKH
SURSRVDO�LV�LQWHQGHG�WR�DIIHFW�WKH�WD[�FRQVHTXHQFHV�RI�DQ\�WUDQVDFWLRQ�RU
WUDQVDFWLRQV�HQWHUHG�LQWR�RU�FRQWHPSODWHG�E\�WKH�SHWLWLRQHU��LWV�YHQGRUV�
FXVWRPHUV��FOLHQWV��RU�DQ\�SHUVRQ�XSRQ�ZKRVH�UHTXHVW�RU�XSRQ�ZKRVH�EHKDOI
WKH�SURSRVDO�LV�PDGH��WKH�WD[DELOLW\�RI�ZKLFK�DUH�NQRZQ�E\�WKH�SHWLWLRQHU�WR
EH�WKH�VXEMHFW�RI�DQ�LQTXLU\��DXGLW��UHIXQG��RU�DVVHVVPHQW�SURFHHGLQJ�E\�WKH
&RPPLVVLRQ�DQG�VKDOO�FRQWDLQ�DQ�H[SODQDWLRQ�RI�WKH�FLUFXPVWDQFHV
VXUURXQGLQJ�WKH�LQTXLU\��DXGLW��UHIXQG��RU�DVVHVVPHQW�SURFHHGLQJ��LI�DQ\�

�E��7KH�&RPPLVVLRQ�VKDOO�FRQVLGHU�HDFK�UHTXHVW�IRU�UXOHPDNLQJ�DFWLRQ�ZKLFK�LV
ILOHG�LQ�FRQIRUPLW\�ZLWK�WKLV�6HFWLRQ�DQG��DW�LWV�GLVFUHWLRQ��GLUHFW�WKDW�UXOHPDNLQJ
SURFHHGLQJV�EH�LQLWLDWHG�LQ�UHVSRQVH�WKHUHWR�RU�GHQ\�WKH�UHTXHVW��7KH�&RPPLVVLRQ
PD\�DOVR��DW�LWV�GLVFUHWLRQ�DQG�ZLWK�D�YLHZ�WR�DJHQF\�UHVRXUFHV��GLUHFW�WKH
UXOHPDNLQJ�DFWLRQ�EH�GHIHUUHG�XQWLO�WKH�QH[W�UHJXODUO\�VFKHGXOHG�UXOHPDNLQJ
SURFHHGLQJV�DUH�FRPPHQFHG��,I�WKH�UXOHPDNLQJ�UHTXHVW�LV�GHQLHG��WKH�&RPPLVVLRQ
VKDOO�WLPHO\�VR�QRWLI\�WKH�UHTXHVWLQJ�SDUW\��LQ�ZULWLQJ��VWDWLQJ�WKH�UHDVRQ�V��IRU
GHQLDO��7KH�GHWHUPLQDWLRQ�RI�UXOHPDNLQJ�UHTXHVWV�VKDOO�EH�VROHO\�ZLWKLQ�WKH
SURYLQFH�RI�WKH�&RPPLVVLRQ��DQG�QR�LQGLYLGXDO�SURFHHGLQJ�VKDOO�EH�DIIRUGHG�DQ\
SDUW\�LQ�FRQMXQFWLRQ�WKHUHZLWK�
�F��3XUVXDQW�WR�WKH�WHUPV�RI�6HFWLRQ�����RI�7LWOH�����7KH�2NODKRPD�$GPLQLVWUDWLYH
3URFHGXUHV�$FW���$3$���DQ\�SHWLWLRQ�IRU�ZKLFK�UXOHPDNLQJ�DFWLRQ�KDV�QRW
FRPPHQFHG�ZLWKLQ����FDOHQGDU�GD\V�LV�GHHPHG�WR�EH�GHQLHG�
�G��5HTXHVWV�PD\�EH�PDGH�WR�WKH�7D[�3ROLF\�DQG�5HVHDUFK�'LYLVLRQ������5REHUW�6�
.HUU�$YH��2NODKRPD�&LW\��2NODKRPD��������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������5XOHPDNLQJ�SURFHGXUH�DQG�KHDULQJV
�D���+HDULQJ��IRU�UXOHPDNLQJ�SXUSRVHV�GHILQHG��5XOHPDNLQJ�KHDULQJV�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�DUH�D�IRUXP�LQ�ZKLFK�LQWHUHVWHG�SDUWLHV�PD\�H[SUHVV
YLHZV��PDNH�VXJJHVWLRQV��DQG�JHQHUDOO\�KDYH�LQSXW�LQWR�WKH�SURFHVV�E\�ZKLFK�WKH
&RPPLVVLRQ�IRUPXODWHV�SROLF\�VHW�RXW�LQ�SURSRVHG�UXOHV��7KH��KHDULQJ��LQ�D
UXOHPDNLQJ�DFWLRQ�FRQVLVWV�RI�

����D�SHULRG�IRU�SXEOLF�FRPPHQW��GXULQJ�ZKLFK�ZULWWHQ�VXEPLVVLRQV�DUH
DFFHSWHG��ZLOO�EH��KHDUG���E\�WKH�&RPPLVVLRQ�IRU�WKH�UXOHPDNLQJ�DFWLRQV
SUHYLRXVO\�DQQRXQFHG��DQG�



����D�PHHWLQJ�DW�ZKLFK�LQWHUHVWHG�SHUVRQV�PD\�DWWHQG�DQG�H[SUHVV�RSLQLRQV�
JLYH�YLHZV��PDNH�VXJJHVWLRQV��RU�DUJXH�RUDOO\�

�E��:KR�PD\�DSSHDU��$Q\�SHUVRQV�LQWHUHVWHG�LQ�RU�DIIHFWHG�E\�SURSRVHG
UXOHPDNLQJ�DFWLRQV�PD\�DSSHDU�DW�D�UXOHPDNLQJ�KHDULQJ��$Q�DSSHDUDQFH�PD\�EH
PDGH�LQGLYLGXDOO\��RU�E\�D�UHSUHVHQWDWLYH�
�F��&RPPHQFHPHQW�RI�UXOHPDNLQJ�

����7KH�&RPPLVVLRQ�PD\�FRPPHQFH�DFWLRQ�WR�SURPXOJDWH��DPHQG��RU
UHYRNH�D�UXOH�DW�DQ\�WLPH�RQ�LWV�RZQ�LQLWLDWLYH�
����7KH�&RPPLVVLRQ�PD\�FRPPHQFH�DFWLRQ�WR�SURPXOJDWH��DPHQG��RU
UHYRNH�D�UXOH�SXUVXDQW�WR�D�5HTXHVW�RU�3HWLWLRQ�IRU�5XOHPDNLQJ�DFWLRQ
GHVFULEHG�LQ������������
����7KH�&RPPLVVLRQ�PD\�FRPPHQFH�DFWLRQ�WR�SURPXOJDWH��DPHQG��RU
UHYRNH�D�UXOH�SXUVXDQW�WR�DSSOLFDEOH�MXGLFLDO�RU�VWDWXWRU\�PDQGDWH�

�G��$SSOLFDEOH�SURFHGXUHV��5XOHPDNLQJ�SURFHGXUH��DV�LW�DSSOLHV�WR�WKH
&RPPLVVLRQ��LV�VHW�RXW�LQ�JHQHUDO�E\�WKH�WHUPV�RI�WKH�2NODKRPD�$GPLQLVWUDWLYH
3URFHGXUHV�$FW���$3$�������2�6������������HW�VHT��5XOHPDNLQJ�KHDULQJV�UHTXLUHG
E\�WKH�$3$�ZLOO�VXEVWDQWLDOO\�FRQIRUP�WR�WKH�SURYLVLRQV�WKHUHRI��7KH�IROORZLQJ
JHQHUDO�SURYLVLRQV�ZLOO�DSSO\�WR�UXOHPDNLQJ�KHDULQJV�KHOG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�

����8QOHVV�H[SUHVVO\�VWDWHG�RWKHUZLVH�LQ�D�1RWLFH�RI�5XOHPDNLQJ�,QWHQW�
UXOHPDNLQJ�KHDULQJV�ZLOO�EH�KHOG�DW�WKH�2NODKRPD�7D[�&RPPLVVLRQ�����
5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2NODKRPD�������
����8QOHVV�H[SUHVVO\�VWDWHG�RWKHUZLVH�LQ�D�1RWLFH�RI�5XOHPDNLQJ�,QWHQW�
SHUVRQV�ZLVKLQJ�WR�SUHVHQW�YLHZV�RUDOO\�VKRXOG�QRWLI\�WKH�&RPPLVVLRQ�LQ
DGYDQFH�RI�WKH�KHDULQJ��7R�DVVXUH�HIILFLHQW�XVH�RI�WKH�IRUXP��WKH
&RPPLVVLRQ��LQ�LWV�GLVFUHWLRQ��PD\�OLPLW�WKH�DPRXQW�RI�WLPH�DYDLODEOH�WR
HDFK�VSHDNHU�
����$OO�ZULWWHQ�VXEPLVVLRQV�DQG�UHTXHVWV�WR�EH�SODFHG�RQ�WKH�DJHQGD�WR
PDNH�RUDO�VXEPLVVLRQ�VKDOO�EH�GLUHFWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
7D[�3ROLF\�DQG�5HVHDUFK�'LYLVLRQ������5REHUW�6��.HUU�$YH��2NODKRPD�&LW\�
2.�������
����$OO�SHUVRQV�LQ�DWWHQGDQFH�DW�D�UXOHPDNLQJ�KHDULQJ��ZKHWKHU�RIIHULQJ
LQSXW�RU�QRW��ZLOO�EH�UHTXHVWHG�WR�LGHQWLI\�WKHPVHOYHV�IRU�WKH�UXOHPDNLQJ
UHFRUG�
����$OO�SHUVRQV�LQ�DWWHQGDQFH�DW�D�UXOHPDNLQJ�KHDULQJ�ZKR�GHVLUH�WR�PDNH
RUDO�FRPPHQW�ZLOO�EH�UHTXHVWHG�WR�SURYLGH�D�QDPH�DQG�PDLOLQJ�DGGUHVV�IRU
WKH�UXOHPDNLQJ�UHFRUG�
����$OO�SHUVRQV�LQ�DWWHQGDQFH�DW�D�UXOHPDNLQJ�KHDULQJ�ZLOO�OLPLW�RUDO
FRPPHQWV�WR�WKH�PHULWV�RI�WKH�SURSRVHG�UXOHV�IRU�ZKLFK�WKH�KHDULQJ�LV
FRPPHQFHG��DV�DQQRXQFHG�E\�WKH�DSSOLFDEOH�1RWLFH�RI�5XOHPDNLQJ�,QWHQW�
����$�UXOHPDNLQJ�KHDULQJ�EHLQJ�QRQ�DGYHUVDULDO�LQ�QDWXUH��DOO�SHUVRQV�LQ
DWWHQGDQFH�DW�VXFK�KHDULQJ�ZLOO�RIIHU�LQSXW�LQ�VXFK�D�IDVKLRQ�DV�WR�FRPSRUW
ZLWK�WKH�SXUSRVH�RI�JDWKHULQJ�HIIHFWLYH�DQG�PHDQLQJIXO�LQIRUPDWLRQ�IRU�WKH
JXLGDQFH�RI�WKH�&RPPLVVLRQ�LQ�IRUPXODWLQJ�SROLF\�
����6XPPDULHV�RU�DXGLR�UHFRUGLQJV��RU�ERWK��ZLOO�EH�PDGH�RI�UXOHPDNLQJ
KHDULQJV�DQG�PDLQWDLQHG�DV�D�SDUW�RI�WKH�UXOHPDNLQJ�UHFRUG��1R�WUDQVFULSW�RI
WKH�UXOHPDNLQJ�KHDULQJ�ZLOO�EH�SUHSDUHG��6KRXOG�DQ�LQWHUHVWHG�SDUW\�GHVLUH�D
WUDQVFULSWLRQ�RU�UHFRUGLQJ�RI�D�UXOHPDNLQJ�KHDULQJ��WKH�WD[SD\HU�LV�GLUHFWHG
WR�FRQWDFW�D�FHUWLILHG�FRXUW�UHSRUWHU��DQG�PDNH�WKH�QHFHVVDU\�DUUDQJHPHQWV
IRU�WKH�SUHVHQFH�RI�WKH�UHSRUWHU�DW�WKH�KHDULQJ��DQG�WKH�FRVW�WKHUHRI��7KH�FRVW
RI�WUDQVFULELQJ�ZLOO�EH�ERUQH�E\�WKH�SDUW\�VHHNLQJ�VXFK�WUDQVFULSW��ZKR�PXVW



IXUQLVK�WKH�RULJLQDO�RI�WKH�WUDQVFULSW�WR�WKH�&RPPLVVLRQ�
����$OO�UHFRUGV�UHTXLUHG�WR�EH�NHSW�SHUWDLQLQJ�WR�UXOHPDNLQJ�ZLOO�EH
PDLQWDLQHG�DQG�PD\�EH�YLHZHG�DW�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7D[
3ROLF\�DQG�5HVHDUFK�'LYLVLRQ������5REHUW�6��.HUU�$YH��2NODKRPD�&LW\�
2NODKRPD��������GXULQJ�QRUPDO�EXVLQHVV�KRXUV�������D�P��WR������S�P���
,QWHUHVWHG�SHUVRQV�PD\�REWDLQ�FRSLHV�RI�ERWK�FXUUHQW�DQG�SURSRVHG�UXOHV�RI
WKH�&RPPLVVLRQ�IURP�WKLV�VRXUFH�
�����,QWHUHVWHG�SHUVRQV�PD\�UHTXHVW�LQGLYLGXDO�QRWLFH�RI�SURSRVHG
UXOHPDNLQJ�LQWHQW�E\�D�ZULWWHQ�UHTXHVW�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
7D[�3ROLF\�DQG�5HVHDUFK�'LYLVLRQ��5XOHPDNLQJ�/LDLVRQ������5REHUW�6��.HUU
$YH��2NODKRPD�&LW\��2NODKRPD���������5HTXHVWV�IRU�LQGLYLGXDO�QRWLFH
VKRXOG�VSHFLI\�WKH�DUHD�RI�WD[�RU�SURFHGXUH�IRU�ZKLFK�QRWLFH�LV�GHVLUHG�DQG
PXVW�EH�UHQHZHG�DQQXDOO\�

�H��$WWHQGDQFH�E\�&RPPLVVLRQ�UHSUHVHQWDWLYHV��&RPPLVVLRQ�UHYLHZ��7R�HQVXUH
WKDW�SXEOLF�LQSXW�ZLOO�UHFHLYH�D�PHDQLQJIXO�KHDULQJ��DOO�UXOHPDNLQJ�KHDULQJV�ZLOO�EH
DWWHQGHG�E\�D�UHSUHVHQWDWLYH�IURP�WKH�WD[LQJ�'LYLVLRQ�RI�WKH�&RPPLVVLRQ�LQLWLDWLQJ
WKH�SURSRVHG�UXOHV��$OO�VXEPLVVLRQV�RU�VXPPDULHV�WKHUHRI��ERWK�ZULWWHQ�DQG�RUDO�
ZLOO�EH�UHYLHZHG�DQG�FRQVLGHUHG�E\�WKH�&RPPLVVLRQ�SULRU�WR�WKH�DGRSWLRQ�RU
SURPXOJDWLRQ�RI�DQ\�SURSRVHG�UXOHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
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������������3HWLWLRQV�IRU�GHFODUDWRU\�UXOLQJV
�D��*HQHUDO�SURYLVLRQV��7KH�&RPPLVVLRQ�RU�LWV�GXO\�DXWKRUL]HG�DJHQW�PD\�LVVXH
GHFODUDWRU\�UXOLQJV��DV�WR�WKH�DSSOLFDELOLW\�RI�DQ\�UXOH�RU�SULQFLSOH�RI�ODZ�HPERGLHG
LQ�D�SUHFHGHQWLDO�GHFLVLRQ�RI�WKH�&RPPLVVLRQ��ZKLFK�LV�UHTXHVWHG�E\�RU�RQ�EHKDOI�RI
D�SHUVRQ�GLUHFWO\�DIIHFWHG�WKHUHE\��VXEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�VHW�IRUWK�LQ
WKLV�6HFWLRQ�
�E��)RUP�RI�SHWLWLRQ��ZKHUH�WR�ILOH��$�GHFODUDWRU\�UXOLQJ�SHWLWLRQ�PXVW�EH�PDGH�LQ
ZULWLQJ�DQG�VHQW�LQ�GXSOLFDWH�WR�WKH�6HFUHWDU\�0HPEHU��2NODKRPD�7D[�&RPPLVVLRQ�
����5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2NODKRPD�������
�F��&RQWHQWV�RI�D�SHWLWLRQ�IRU�D�GHFODUDWRU\�UXOLQJ��$�GHFODUDWRU\�UXOLQJ�SHWLWLRQ
PXVW�VSHFLILFDOO\�VWDWH�

����7KDW�D��GHFODUDWRU\�UXOLQJ�LV�UHTXHVWHG�SXUVXDQW�WR�������������
����7KH�SHWLWLRQHU
V

�$��1DPH��WKH�QDPH�RI�WKH�SHUVRQ��SDUWQHUVKLS��FRUSRUDWLRQ�RU
HQWLW\�WR�ZKRP�WKH�IDFWV�SUHVHQWHG�LQ�WKH�SHWLWLRQ�DSSO\��
�%��$GGUHVV�DQG�SKRQH�QXPEHU�
�&��)HGHUDO�LGHQWLILFDWLRQ�QXPEHU��LI�DSSOLFDEOH��DQG
�'��$SSURSULDWH�27&�OLFHQVH��UHJLVWUDWLRQ�RU�LGHQWLILFDWLRQ�QXPEHU�
ZKHUH�DSSOLFDEOH�

����7KH�W\SH�RI�WD[��IHH��ERQG��UHJLVWUDWLRQ��OLFHQVH��RU�SHUPLW�DW�LVVXH�
����7KH�LVVXH�V��RQ�ZKLFK�D�GHFODUDWRU\�UXOLQJ�LV�UHTXHVWHG��VWDWHG�FOHDUO\
DQG�FRQFLVHO\�
����$�FRPSOHWH��FOHDU�DQG�FRQFLVH�VWDWHPHQW�RI�DOO�UHOHYDQW�IDFWV�RQ�ZKLFK
WKH�GHFODUDWRU\�UXOLQJ�LV�UHTXHVWHG�
����7KH�SHWLWLRQHU
V�GHVLUHG�UHVXOW�DQG�WKH�OHJDO�EDVLV�IRU�WKDW�UHVXOW�
LQFOXGLQJ�UHIHUHQFH�WR�WKH�DSSOLFDEOH�VWDWXWHV��UXOHV��UHJXODWLRQV��DQG�FDVH
ODZ�
����:KHWKHU�WKH�LVVXH��DV�LW�UHJDUGV�WKH�SHWLWLRQHU��LV�SUHVHQWO\�XQGHU
LQYHVWLJDWLRQ�RU�DXGLW�E\�WKH�&RPPLVVLRQ�RU�DQ\�RI�LWV�DJHQWV��7KH�WHUP



LQYHVWLJDWLRQ�RU�DXGLW�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��DQ�LQTXLU\��DXGLW�
UHIXQG��DVVHVVPHQW��VXVSHQVLRQ�RU�UHYRFDWLRQ�SURFHHGLQJ�E\�WKH
&RPPLVVLRQ��DQG
����:KHWKHU�WKH�SHWLWLRQHU�LV�SUHVHQWO\�SXUVXLQJ�DQ\�SURWHVW��OLWLJDWLRQ�RU
QHJRWLDWLRQ�RQ�WKH�LVVXH�ZLWK�WKH�&RPPLVVLRQ�RU�DQ\�RI�LWV�'LYLVLRQV��DV
ZHOO�DV�WKH�QDPH�RI�DQ\�RWKHU�SHUVRQ��SDUWQHUVKLS��FRUSRUDWLRQ�RU�HQWLW\
ZKRP�WKH�SHWLWLRQHU�RU�D�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH�NQRZV�LV�LQYROYHG
ZLWK�WKH�LGHQWLFDO�LVVXH�SHQGLQJ�EHIRUH�RU�ZLWK�WKH�&RPPLVVLRQ�

�G��3HWLWLRQ�PXVW�EHDU�DXWKRUL]HG�VLJQDWXUH��$�SHWLWLRQ�IRU�D�GHFODUDWRU\�UXOLQJ
PXVW�EH�VLJQHG�E\�WKH�SHWLWLRQHU�RU�DQ�DXWKRUL]HG�DJHQW�RI�WKH�SHWLWLRQHU�
�H��3URSRVHG�GUDIW�PD\�EH�RIIHUHG��7KH�SHWLWLRQHU�PD\�SURYLGH�D�GUDIW�UXOLQJ�IRU
WKH�&RPPLVVLRQ
V�FRQVLGHUDWLRQ�
�I��&RPPLVVLRQ�PD\�UHTXLUH�DGGLWLRQDO�LQIRUPDWLRQ��7KH�&RPPLVVLRQ�RU�LWV
DXWKRUL]HG�UHSUHVHQWDWLYH�PD\�UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ�IURP�WKH�SHWLWLRQHU�DV
GHHPHG�QHFHVVDU\�WR�LVVXH�D�GHFODUDWRU\�UXOLQJ��)DLOXUH�WR�SURYLGH�WKH�UHTXHVWHG
LQIRUPDWLRQ�VKDOO�UHVXOW�LQ�GHQLDO�RI�WKH�SHWLWLRQ�WR�LVVXH�WKH�GHFODUDWRU\�UXOLQJ�
�J��(IIHFW�RI�D�GHFODUDWRU\�UXOLQJ��$�GHFODUDWRU\�UXOLQJ�VKDOO�KDYH�WKH�IROORZLQJ
HIIHFW�

����7KH�GHFODUDWRU\�UXOLQJ�VKDOO�DSSO\�RQO\�WR�WKH�SDUWLFXODU�IDFW�VLWXDWLRQ
VWDWHG�LQ�WKH�GHFODUDWRU\�UXOLQJ�SHWLWLRQ�
����7KH�GHFODUDWRU\�UXOLQJ�VKDOO�DSSO\�RQO\�WR�WKH�SHWLWLRQHU�
����7KH�GHFODUDWRU\�UXOLQJ�VKDOO�ELQG�WKH�&RPPLVVLRQ��LWV�GXO\�DXWKRUL]HG
DJHQWV�DQG�WKHLU�VXFFHVVRUV�RQO\�SURVSHFWLYHO\�
����7KH�GHFODUDWRU\�UXOLQJ�VKDOO�ELQG�WKH�&RPPLVVLRQ��LWV�GXO\�DXWKRUL]HG
DJHQWV�DQG�WKHLU�VXFFHVVRUV�DV�WR�WUDQVDFWLRQV�RI�WKH�SHWLWLRQHU�WKDW�RFFXU
ZLWKLQ�WKUHH�����\HDUV�DIWHU�WKH�GDWH�RI�WKH�LVVXDQFH�RI�WKH�GHFODUDWRU\
UXOLQJ��DQG
����7KH�GHFODUDWRU\�UXOLQJ�PD\�EH�UHYRNHG��DOWHUHG��RU�DPHQGHG�E\�WKH
&RPPLVVLRQ�DW�DQ\�WLPH�

�K��([FHSWLRQV�WR�ELQGLQJ�HIIHFW�RI�GHFODUDWRU\�UXOLQJ��7KH�GHFODUDWRU\�UXOLQJ
VKDOO�FHDVH�WR�EH�ELQGLQJ�LI�

����$�SHUWLQHQW�FKDQJH�LV�PDGH�LQ�WKH�DSSOLFDEOH�ODZ�E\�WKH�/HJLVODWXUH�
����$�SHUWLQHQW�FKDQJH�LV�PDGH�LQ�WKH�&RPPLVVLRQ
V�UXOHV�
����$�SHUWLQHQW�FKDQJH�LQ�WKH�LQWHUSUHWDWLRQ�RI�WKH�ODZ�LV�PDGH�E\�D�FRXUW�RI
ODZ�RU�E\�DQ�DGPLQLVWUDWLYH�WULEXQDO��RU
����7KH�DFWXDO�IDFWV�DUH�GHWHUPLQHG�WR�EH�PDWHULDOO\�GLIIHUHQW�IURP�WKH�IDFWV
VHW�RXW�LQ�WKH�SHWLWLRQHU
V�GHFODUDWRU\�UXOLQJ�SHWLWLRQ�

�L��,VVXDQFH�RI�D�GHFODUDWRU\�UXOLQJ��7KH�&RPPLVVLRQ�ZLOO�PDNH�D�JRRG�IDLWK
HIIRUW�WR�LVVXH�D�GHFODUDWRU\�UXOLQJ�ZLWKLQ�QLQHW\������GD\V�IURP�GDWH�RI�UHFHLSW�RI�D
FRPSOHWH�DQG�SURSHU�SHWLWLRQ�XQOHVV��LQ�WKH�&RPPLVVLRQ
V�GLVFUHWLRQ��WKH�LVVXH�LV�RI
VXFK�FRPSOH[LW\�RU�QRYHOW\�WKDW�DGGLWLRQDO�WLPH�LV�UHTXLUHG�
�M��&RQWHQWV�RI�D�GHFODUDWRU\�UXOLQJ��$�ZULWWHQ�UHVSRQVH�IURP�WKH�&RPPLVVLRQ�RU
IURP�DQ\�HPSOR\HH�RU�DJHQW�RI�WKH�&RPPLVVLRQ�WR�DQ�LQTXLU\�IURP�D�WD[SD\HU�PD\
QRW�EH�FRQVWUXHG�WR�EH�D�GHFODUDWRU\�UXOLQJ�XQOHVV�PDGH�LQ�FRQIRUPLW\�ZLWK�WKLV
6XEVHFWLRQ��$�GHFODUDWRU\�UXOLQJ�PXVW�FRQWDLQ�

����$�VWDWHPHQW�WKDW���7KLV�LV�D�GHFODUDWRU\�UXOLQJ�LVVXHG�E\�WKH�2NODKRPD
7D[�&RPPLVVLRQ�SXUVXDQW�WR����2�6����������DQG
����7KH�VLJQDWXUH�RI�WKH�&RPPLVVLRQ�RU�DQ\�SHUVRQ�GXO\�DXWKRUL]HG�WR�LVVXH
GHFODUDWRU\�UXOLQJV�RQ�LWV�EHKDOI�

�N��'HQLDO�RI�D�SHWLWLRQ�IRU�GHFODUDWRU\�UXOLQJ��7KH�&RPPLVVLRQ��LQ�LWV�GLVFUHWLRQ�
PD\�GHQ\�D�SHWLWLRQ�IRU�GHFODUDWRU\�UXOLQJ�IRU�JRRG�FDXVH��,Q�WKLV�LQVWDQFH��WKH



&RPPLVVLRQ��LQ�D�OHWWHU��ZLOO�LQGLFDWH�WKH�UHDVRQ�V��IRU�UHIXVLQJ�WR�LVVXH�WKH
GHFODUDWRU\�UXOLQJ��*RRG�FDXVH�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��WKH�IROORZLQJ�

����7KH�SHWLWLRQ�GRHV�QRW�VXEVWDQWLDOO\�FRPSO\�ZLWK�WKH�LQIRUPDWLRQ
UHTXLUHG�E\�WKLV�6HFWLRQ�
����7KH�SHWLWLRQ�LQYROYHV�K\SRWKHWLFDO�VLWXDWLRQV�RU�DOWHUQDWLYH�SODQV�
����7KH�SHWLWLRQHU�UHTXHVWV�WKH�&RPPLVVLRQ�WR�LQWHUSUHW�RU�DSSO\�D�VWDWXWH�
RU�UHTXHVWV�D�GHWHUPLQDWLRQ�DV�WR�ZKHWKHU�D�VWDWXWH�LV�FRQVWLWXWLRQDO�XQGHU
WKH�2NODKRPD�&RQVWLWXWLRQ�RU�WKH�8QLWHG�6WDWHV�&RQVWLWXWLRQ�
����7KH�IDFWV�RU�LVVXH�V��SUHVHQWHG�LQ�WKH�SHWLWLRQ�DUH�XQFOHDU��RYHUEURDG�
LQVXIILFLHQW�RU�RWKHUZLVH�LQDSSURSULDWH�DV�D�EDVLV�XSRQ�ZKLFK�WR�LVVXH�WKH
GHFODUDWRU\�UXOLQJ�
����7KH�LVVXH�DERXW�ZKLFK�WKH�GHFODUDWRU\�UXOLQJ�LV�UHTXHVWHG�LV�SULPDULO\
RQH�RI�IDFW�
����7KH�LVVXH�LV�SUHVHQWO\�EHLQJ�FRQVLGHUHG�LQ�D�UXOHPDNLQJ�SURFHHGLQJ�
SURWHVW�SURFHHGLQJ�RU�RWKHU�DJHQF\�RU�MXGLFLDO�SURFHHGLQJ�WKDW�PD\
GHILQLWLYHO\�UHVROYH�WKH�LVVXH�
����7KH�LVVXH�FDQQRW�EH�UHDVRQDEO\�UHVROYHG�SULRU�WR�WKH�LVVXDQFH�RI�UXOHV�
����7KH�SHWLWLRQHU�LV�XQGHU�LQYHVWLJDWLRQ�RU�DXGLW�UHODWLQJ�WR�WKDW�LVVXH��RU�WKH
LVVXH�LV�WKH�VXEMHFW�RI�LQYHVWLJDWLRQ��DXGLW��DGPLQLVWUDWLYH�SURFHHGLQJ�RU
OLWLJDWLRQ�
����7KH�LVVXH�UHODWHV�WR�WKH�DSSOLFDWLRQ�RI�WKH�ODZ�WR�PHPEHUV�RI�D�EXVLQHVV�
WUDGH��SURIHVVLRQDO�RU�LQGXVWULDO�DVVRFLDWLRQ�RU�RWKHU�VLPLODU�JURXS�V���RU
�����7KH�SHWLWLRQHU�LV�QRW�LGHQWLILHG�RU�LV�DQRQ\PRXV�

�O��:LWKGUDZDO�RI�D�SHWLWLRQ�IRU�GHFODUDWRU\�UXOLQJ��7KH�SHWLWLRQHU�PD\�ZLWKGUDZ
WKH�SHWLWLRQ�IRU�D�GHFODUDWRU\�UXOLQJ��LQ�ZULWLQJ��SULRU�WR�WKH�LVVXDQFH�RI�WKH
GHFODUDWRU\�UXOLQJ�
�P��5HVSRQVH�ZKHQ�GHFODUDWRU\�UXOLQJ�LQDSSURSULDWH��:KHQ�D�GHFODUDWRU\�UXOLQJ
SHWLWLRQ�UHTXHVWV�WKH�&RPPLVVLRQ�WR�LQWHUSUHW�RU�DSSO\�D�VWDWXWH�RU�FDVH�ODZ�WR�D
VSHFLILF�VHW�RI�IDFWV��WKH�&RPPLVVLRQ�ZLOO�LVVXH�D�OHWWHU�UXOLQJ��DV�GHVFULEHG�LQ�2$&
������������LQVWHDG�RI�D�GHFODUDWRU\�UXOLQJ�
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������������,QWHQW��VFRSH�DQG�FRQVWUXFWLRQ�RI�UXOHV
7KH�5XOHV�RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH

/DZ�-XGJHV�VHW�RXW�LQ�WKLV�3DUW�VKDOO�JRYHUQ�DOO�FRQWHVWHG�SURFHHGLQJV�EHIRUH�WKH
2NODKRPD�7D[�&RPPLVVLRQ�RU�LWV�GHOHJDWHG�$GPLQLVWUDWLYH�/DZ�-XGJH��7KHVH
5XOHV�VKDOO�EH�JLYHQ�WKH�PRVW�UHDVRQDEOH�PHDQLQJ��WDNHQ�LQ�WKHLU�WRWDO�FRQWH[W��DQG
ZLOO�EH�FRQVWUXHG�WR�VHFXUH�GXH�SURFHVV�LQ�WKH�SURSHU�UHVROXWLRQ�RI�HYHU\
FRQWURYHUV\��7KH\�VKDOO�QRW�EH�FRQVWUXHG�WR�OLPLW�OHJDO�ULJKWV�RU�REOLJDWLRQV�RI�DQ\
SDUW\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@



������������&RPPHQFHPHQW�DQG�QXPEHULQJ�RI�D�SURWHVW
�D��3URWHVWV�PXVW�EH�FRPPHQFHG�E\�ILOLQJ�D�WLPHO\�ZULWWHQ�SURWHVW�ZLWK�WKH�RIILFH�RI
DQ\�&RPPLVVLRQHU��WKH�GLUHFWRU�RI�WKH�GLYLVLRQ�RXW�RI�ZKLFK�WKH�FRQWURYHUV\�DURVH�
WKH�RIILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJHV��RU�WKH�RIILFH�RI�WKH�*HQHUDO�&RXQVHO�
,Q�RUGHU�IRU�D�SURWHVW�WR�EH�FRQVLGHUHG�WLPHO\��LW�PXVW�EH�ILOHG��SXUVXDQW�WR
2NODKRPD�6WDWXWHV��ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�GDWH�RI�WKH�PDLOLQJ�RI�WKH
DVVHVVPHQW��XQOHVV�DQ�H[WHQVLRQ�LV�JUDQWHG�ZLWKLQ�WKH�VL[W\������GD\�SHULRG�
�E��7KH�$GPLQLVWUDWLYH�/DZ�-XGJHV
�2IILFH�DVVLJQV�D�FDVH�QXPEHU�RI�D�SURWHVW�RI
SURSRVHG�DVVHVVPHQW�RU�SURWHVW�WR�GHQLDO�RI�FODLP�IRU�UHIXQG��ERWK�FDOOHG��SURWHVW�
KHUHLQ���FUHDWHV�D�FRXUW�ILOH��DVVLJQV�D�-XGJH�DQG�VHWV�D�GD\�IRU�D�SUH�KHDULQJ
FRQIHUHQFH�EHWZHHQ�WKH�SDUWLHV�DQG�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������3URWHVWV�LQ�ZULWLQJ�DQG�WLPHO\�ILOHG��DSSOLFDWLRQV�IRU�KHDULQJV
$OO�WD[�SURWHVWV�PXVW�EH�LQ�ZULWLQJ�DQG�PXVW�EH�WLPHO\�ILOHG�DFFRUGLQJ�WR�WKH

DSSOLFDEOH�VWDWXWH��,I�DQ�RUDO�KHDULQJ�LV�GHVLUHG��DQ�DSSOLFDWLRQ�RU�UHTXHVW�WKHUHIRU
PXVW�EH�PDGH�LQ�ZULWLQJ��1R�SURWHVW�KHDULQJ�ZLOO�EH�VHW�ZLWKRXW�D�ZULWWHQ
DSSOLFDWLRQ�RU�UHTXHVW�WKHUHIRU�

������������3URWHVWV�WR�GHQLDOV�RI�FODLPV�IRU�UHIXQGV
$�FODLP�IRU�UHIXQG�KDV�WR�EH�GHQLHG�E\�WKH�WD[�GLYLVLRQ�EHIRUH�D�WD[SD\HU

FDQ�ILOH�D�SURWHVW��2QFH�D�FODLP�LV�GHQLHG�DQG�WKH�WD[SD\HU�ILOHV�D�SURWHVW�ZLWK�WKH
7D[�&RPPLVVLRQ��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�VKDOO�VHW�D�KHDULQJ�ZLWKLQ�VL[W\
�����GD\V�DIWHU�WKH�ILOLQJ�RI�WKH�SURWHVW��7KH�WD[SD\HU�VKDOO�EH�GXO\�QRWLILHG�RI�WLPH
RI�WKH�KHDULQJ��3URWHVWV�WR�GHQLDOV�RI�FODLPV�IRU�UHIXQG�KDYH�SULRULW\�VWDWXV�DQG�VKDOO
EH�VHW�IRU�KHDULQJ�DW�WKH�HDUOLHVW�SUDFWLFDEOH�GDWH�

������������&RQWHQW�RI�SURWHVWV�DQG�DSSOLFDWLRQV�IRU�KHDULQJ
3URWHVWV�DQG�DSSOLFDWLRQV�IRU�KHDULQJ�VKDOO�EH�ILOHG�DQG�VLJQHG�E\�WKH

WD[SD\HU��RU�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH��DQG�VKDOO�VHW�RXW�WKHUHLQ�
����7KH�QDPH��DGGUHVV�DQG�HPSOR\HU
V�LGHQWLILFDWLRQ�QXPEHU��LI�DSSOLFDEOH�
����$�VWDWHPHQW�RI�WKH�DPRXQW�RI�WKH�GHILFLHQF\�DV�GHWHUPLQHG�E\�WKH
'LYLVLRQ�LQ�WKH�SURSRVHG�DVVHVVPHQW��WKH�QDWXUH�RI�WKH�WD[�DQG�WKH�DPRXQW
WKHUHRI�LQ�FRQWURYHUV\�
����$�FOHDU�DQG�FRQFLVH�DVVLJQPHQW�RI�HDFK�HUURU�DOOHJHG�WR�KDYH�EHHQ
FRPPLWWHG�
����7KH�DUJXPHQW�DQG�OHJDO�DXWKRULW\�XSRQ�ZKLFK�HDFK�DVVLJQPHQW�RI�HUURU
LV�PDGH��SURYLGHG��WKDW�WKH�DSSOLFDQW�VKDOO�QRW�EH�ERXQG�RU�UHVWULFWHG�LQ�VXFK
KHDULQJ��RU�RQ�DSSHDO��WR�WKH�DUJXPHQWV�DQG�OHJDO�DXWKRULWLHV�FRQWDLQHG�DQG
FLWHG�LQ�VDLG�DSSOLFDWLRQV�
����$�VWDWHPHQW�RI�WKH�UHOLHI�VRXJKW�E\�WKH�WD[SD\HU�
����$�YHULILFDWLRQ�E\�WKH�WD[SD\HU�RU�KLV�GXO\�DXWKRUL]HG�DJHQW�WKDW�WKH
VWDWHPHQWV�DQG�IDFWV�FRQWDLQHG�WKHUHLQ�DUH�WUXH��DQG
����,Q�D�UHIXQG�FODLP��DQ�DVVHUWLRQ�DV�WR�ZKHWKHU�WKH�EDVLV�IRU�WKH�FODLP
UHTXHVW�LV�GXH�WR�D�PLVWDNH�RI�ODZ�RU�D�PLVWDNH�RI�IDFW�ZLWK�D�EULHI�VWDWHPHQW
RI�WKH�PLVWDNH�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3OHDGLQJV�WR�EH�RQ���òƎî���Ǝ�SDSHU



$OO�SOHDGLQJV�ILOHG�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�EH�GXSOLFDWHG
RQ�OHWWHU�VL]H����òƎî���Ǝ�SDSHU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HSUHVHQWDWLRQ�DQG�SDUWLFLSDWLRQ�LQ�DGPLQLVWUDWLYH�SURFHHGLQJV
�D��5HSUHVHQWDWLRQ��,Q�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�WKH�WD[SD\HU�PD\�UHSUHVHQW
KLPVHOI�DW�DQ\�VWDJH�RI�WKH�SURFHHGLQJ�RU�PD\�EH�UHSUHVHQWHG�E\�

����DQ�DWWRUQH\�
����DQ�DFFRXQWDQW�
����DQ�HQUROOHG�DJHQW��RU
����D�UHSUHVHQWDWLYH�ZKR�KDV�EHHQ�DSSURYHG�E\�WKH�&RPPLVVLRQ�WR�UHSUHVHQW
WKH�WD[SD\HU�

�E��3URSHU�VKRZLQJ�PD\�EH�UHTXLUHG��,I�D�WD[SD\HU�ZDQWV�WR�EH�UHSUHVHQWHG�E\
VRPHRQH�RWKHU�WKDQ�KLPVHOI��DQ�DWWRUQH\��DQ�DFFRXQWDQW��RU�DQ�HQUROOHG�DJHQW��WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�PD\�UHTXLUH�WKDW�VXFK�SHUVRQ��EHIRUH�EHLQJ�UHFRJQL]HG
DV�D�UHSUHVHQWDWLYH�RI�WKH�WD[SD\HU��PDNH�D�SURSHU�VKRZLQJ�WKDW�KH�RU�VKH�LV�RI�JRRG
FKDUDFWHU�DQG�LQ�JRRG�UHSXWH�DQG�SRVVHVVHG�ZLWK�QHFHVVDU\�TXDOLILFDWLRQV�WR�HQDEOH
WKH�UHSUHVHQWDWLYH�WR�UHQGHU�VXFK�VHUYLFHV�WR�WKH�WD[SD\HU��8SRQ�VXFK�VKRZLQJ�E\
WKH�UHSUHVHQWDWLYH��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO�FHUWLI\�WKH�UHSUHVHQWDWLYH�
�F��3URRI�RI�DXWKRULW\��$Q\�SHUVRQ�UHSUHVHQWLQJ�D�WD[SD\HU�LQ�DQ\�PDWWHU�PD\�EH
UHTXLUHG�DW�DQ\�WLPH�WR�VKRZ�ZULWWHQ�SURRI��LQ�D�IRUP�VDWLVIDFWRU\�WR�WKH
&RPPLVVLRQ��RI�KLV�RU�KHU�DXWKRULW\�WR�UHSUHVHQW�VXFK�WD[SD\HU�LQ�WKDW�PDWWHU�
�G��&RQILGHQWLDOLW\�RI�SURFHHGLQJV��SDUWLFLSDWLRQ�RI�RWKHUV��3URFHHGLQJV�DUH�QRW
RSHQ�WR�WKH�SXEOLF�XQOHVV�FRQILGHQWLDOLW\�KDV�EHHQ�ZDLYHG�E\�WKH�WD[SD\HU�RU�KLV
UHSUHVHQWDWLYH��$Q\�SHUVRQ�ZKR�LV�QRW�D�SDUW\��QRW�HPSOR\HG�E\�D�SDUW\��RU�QRW
FDOOHG�DV�D�ZLWQHVV��PXVW�REWDLQ�WKH�SHUPLVVLRQ�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH
EHIRUH�REVHUYLQJ�RU�SDUWLFLSDWLQJ�GXULQJ�DQ\�VWDJH�RI�WKH�SURFHHGLQJ��8QGHU
SURYLVLRQV�RI�7LWOH����2�6���������WKH�WD[SD\HU�KDV�WKH�ULJKW�WR�HQIRUFH�WKH
FRQILGHQWLDOLW\�RI�WKH�SURFHHGLQJV�
�H��([�SDUWH�FRPPXQLFDWLRQ��&RPPXQLFDWLRQ�ZLWK�WKH�RIILFH�RI�WKH�DVVLJQHG
$GPLQLVWUDWLYH�/DZ�-XGJH�UHJDUGLQJ�VFKHGXOLQJ�DQG�SURFHGXUDO�PDWWHUV�LV
SHUPLWWHG��7KH�WD[SD\HU�V��DQG�RU�WKHLU�UHSUHVHQWDWLYH�V���WKH�WD[LQJ�GLYLVLRQ�DQG
WKHLU�DWWRUQH\�V��VKDOO�KDYH�QR�H[�SDUWH�FRPPXQLFDWLRQ�RQ�WKH�VXEVWDQFH�RI�D
SHQGLQJ�FDVH�ZLWK�WKH�DVVLJQHG�$GPLQLVWUDWLYH�/DZ�-XGJH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3UH�KHDULQJ�FRQIHUHQFH
�D��*HQHUDO�SURYLVLRQV��$�SUH�KHDULQJ�FRQIHUHQFH�QRWLFH�LV�VHQW�WR�WKH�SDUWLHV�
XVXDOO\�ZLWKLQ�VL[W\������GD\V�RI�WKH�ILOLQJ�RI�WKH�SURWHVW��7KH�SXUSRVH�RI�WKH�SUH�
KHDULQJ�FRQIHUHQFH�LV�WR�JHW�WKH�SDUWLHV�WRJHWKHU�EHIRUH�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH�WR�DWWHPSW�WR�UHVROYH�WKH�FDVH�RU�SDUWV�RI�LW��HDUO\�LQ�WKH�SURJUHVVLRQ�RI�WKH
FDVH��WR�GLVFXVV�WKH�IDFWV��LGHQWLI\�WKH�OHJDO�LVVXHV��SUHVHQW�GLVFRYHU\�UHTXHVWV��PDNH
DOO�DSSURSULDWH�VWLSXODWLRQV��DQG�WR�SURSRVH�D�SURFHGXUDO�VFKHGXOH��+RZHYHU��WKH
SUH�KHDULQJ�FRQIHUHQFH�VKRXOG�QRW�VHUYH�DV�WKH�SDUWLHV�LQWURGXFWLRQ�WR�WKH�FDVH�
5DWKHU��WKH�SDUWLHV�DUH�WR�PDNH�FRQWDFW�DQG�GLVFXVV�WKH�PHULWV�RI�WKH�FDVH�SULRU�WR
WKH�VFKHGXOHG�SUH�KHDULQJ�FRQIHUHQFH�
�E��5XOLQJV��SUH�KHDULQJ�FRQIHUHQFH�RUGHU��'XULQJ�WKH�SUH�KHDULQJ�FRQIHUHQFH�
WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�PDNHV�DOO�QHFHVVDU\�UXOLQJV��$IWHU�WKH�SUH�KHDULQJ
FRQIHUHQFH��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�LVVXHV�D�SUH�KHDULQJ�FRQIHUHQFH�RUGHU
ZKLFK�UHGXFHV�WR�ZULWLQJ�WKH�DJUHHPHQWV�UHDFKHG�DW�WKH�SUH�KHDULQJ�FRQIHUHQFH�



�F��)DLOXUH�WR�DSSHDU��,I�D�SDUW\�IDLOV�WR�DSSHDU�DW�WKH�VFKHGXOHG�SUH�KHDULQJ
FRQIHUHQFH�RU�WR�WLPHO\�UHVSRQG�WR�WKH�QRWLFH�RI�SUH�KHDULQJ�FRQIHUHQFH��EXW�KDV
SUHYLRXVO\�VXEPLWWHG�D�ZULWWHQ�UHTXHVW�IRU�D�KHDULQJ�RQ�WKH�SURWHVW��WKHQ�D�KHDULQJ
ZLOO�EH�VHW��,I�D�KHDULQJ�KDV�QRW�EHHQ�UHTXHVWHG��WKHQ�WKH�'LYLVLRQ�ZLOO�EH�GLUHFWHG
E\�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�WR�ILOH�D�UHVSRQVH�WR�WKH�SURWHVW��YHULILHG�E\�WKH
'LYLVLRQ�DQG�VLJQHG�E\�WKH�DWWRUQH\�UHSUHVHQWLQJ�WKH�'LYLVLRQ��,I�D�SDUW\�ILOHV�D
UHSO\�WR�WKH�'LYLVLRQ
V�9HULILHG�5HVSRQVH��DQG�UHTXHVWV�D�KHDULQJ�WKHUHLQ��WKHQ�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�PD\�VHW�WKH�PDWWHU�IRU�KHDULQJ�RQ�WKH�PHULWV�RI�WKH
SURWHVW��DQG�WKHUHDIWHU��HQWHU�UHFRPPHQGDWLRQV�WR�WKH�&RPPLVVLRQ�LQ�DFFRUGDQFH
ZLWK�WKH�ILQGLQJV��,I�D�SDUW\�ILOHV�D�UHSO\�WR�WKH�9HULILHG�5HVSRQVH�DQG�GRHV�QRW
UHTXHVW�D�KHDULQJ��WKHQ�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO�FRQVLGHU�WKH�UHSO\�LQ
PDNLQJ�D�UHFRPPHQGDWLRQ�WR�WKH�&RPPLVVLRQ��,I�D�SDUW\�IDLOV�WR�ILOH�D�UHSO\�WR�WKH
9HULILHG�5HVSRQVH��WKHQ�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO�LVVXH�)LQGLQJV�
&RQFOXVLRQV�DQG�5HFRPPHQGDWLRQV��$Q\�SDUW\�DJJULHYHG�E\�WKH�UHFRPPHQGDWLRQ
PD\�SURFHHG�SXUVXDQW�WR������������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������1RWLFH�RI�KHDULQJ
,I�D�FDVH�LV�QRW�IXOO\�UHVROYHG�DW�WKH�SUH�KHDULQJ�FRQIHUHQFH��WKH�FDVH�LV�VHW

IRU�IRUPDO�KHDULQJ�EHIRUH�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH��1RWLFH�RI�WKH�WLPH��GDWH
DQG�ORFDWLRQ�RI�WKH�KHDULQJ�LV�VHQW�WR�WKH�SDUWLHV��7KH�SDUWLHV�DUH�GLUHFWHG�WR�ILOH
EULHIV�RU�SRVLWLRQ�OHWWHUV��RU�ERWK��LQ�VXSSRUW�RI�WKHLU�SRVLWLRQV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RQWLQXDQFHV�RU�H[WHQVLRQV
$�SDUW\�VHHNLQJ�DQ�H[WHQVLRQ�RU�FRQWLQXDQFH�VKDOO�GLUHFW�WKH�UHTXHVW�WR�WKH

$GPLQLVWUDWLYH�/DZ�-XGJH��ZLWK�QRWLFH�WR�RSSRVLQJ�SDUW\��DQG�IRU�JRRG�FDXVH
VKRZQ��D�FRQWLQXDQFH�RU�H[WHQVLRQ�ZLOO�EH�JUDQWHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������$GPLQLVWUDWLYH�ODZ�MXGJH�WR�KHDU�FDVH
+HDULQJV�ZLOO�EH�FRQGXFWHG�E\�DQ�$GPLQLVWUDWLYH�/DZ�-XGJH��ZKR�PXVW�EH

D�OLFHQVHG�DWWRUQH\�DW�ODZ��ZKR�KDV�EHHQ�DSSRLQWHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH�VKDOO�KDYH�DXWKRULW\�WR�FRQGXFW
KHDULQJV��WR�H[DPLQH�ZLWQHVVHV��WR�UXOH�XSRQ�PRWLRQV��WR�UXOH�XSRQ�WKH�DGPLVVLELOLW\
RI�HYLGHQFH��WR�FRQWLQXH�RU�UHFHVV�DQ\�KHDULQJ��WR�FRQWURO�WKH�UHFRUG��DQG�WR�PDNH
UHFRPPHQGDWLRQV�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��,I�IRU�DQ\�UHDVRQ�DQ
$GPLQLVWUDWLYH�/DZ�-XGJH�FDQQRW�FRQWLQXH�RQ�D�FDVH��WKH�&RPPLVVLRQHUV�VKDOO
GHVLJQDWH�DQRWKHU�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLWK�WKH�DERYH�TXDOLILFDWLRQV��ZKR
ZLOO�EHFRPH�IDPLOLDU�ZLWK�WKH�UHFRUG�DQG�SHUIRUP�DQ\�IXQFWLRQ�UHPDLQLQJ�WR�EH
SHUIRUPHG�ZLWKRXW�WKH�QHFHVVLW\�RI�UHSHDWLQJ�DQ\�SUHYLRXV�SURFHHGLQJV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RQGXFW�RI�KHDULQJ
$GPLQLVWUDWLYH�SURFHHGLQJV�DUH�FRQGXFWHG�E\�WKH�2NODKRPD�7D[

&RPPLVVLRQ�SXUVXDQW�WR�WKH�IROORZLQJ�SURFHGXUHV�
����$SSHDUDQFHV��PRWLRQV��SUHOLPLQDU\�PDWWHUV��RDWKV��7KH�EXUGHQ�RI
SURRI�LV�JHQHUDOO\�RQ�WKH�WD[SD\HU��7KH�KHDULQJ�ZLOO�EH�FRQYHQHG�E\�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH��DSSHDUDQFHV�QRWHG��DQG�DQ\�PRWLRQV�RU
SUHOLPLQDU\�PDWWHUV�ZLOO�EH�FRQVLGHUHG��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH�VKDOO



DGPLQLVWHU�RDWKV�RU�DIILUPDWLRQV�WR�WKH�ZLWQHVVHV�
����$UJXPHQW��ZLWQHVVHV��HYLGHQFH��(DFK�SDUW\�VKDOO�KDYH�WKH�RSSRUWXQLW\
WR�SUHVHQW�LWV�FDVH��WR�PDNH�RSHQLQJ�VWDWHPHQWV��WR�FDOO�DQG�H[DPLQH
ZLWQHVVHV��WR�RIIHU�GRFXPHQWDU\�HYLGHQFH�LQWR�WKH�UHFRUG�DQG�WR�PDNH
FORVLQJ�DUJXPHQWV��(DFK�SDUW\�VKDOO�DOVR�KDYH�WKH�RSSRUWXQLW\�WR�FURVV�
H[DPLQH�RSSRVLQJ�ZLWQHVVHV�RQ�PDWWHUV�FRYHUHG�LQ�GLUHFW�H[DPLQDWLRQ�DQG�
LQ�WKH�GLVFUHWLRQ�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH��XSRQ�PDWWHUV�UHOHYDQW�WR
WKH�LVVXHV�HYHQ�WKRXJK�QRW�FRYHUHG�LQ�GLUHFW�H[DPLQDWLRQ��$Q\�REMHFWLRQ�WR
WHVWLPRQ\�RU�HYLGHQWLDU\�RIIHUV�VKRXOG�EH�PDGH��DQG�WKH�EDVLV�RI�WKH
REMHFWLRQ�VWDWHG�RQ�WKH�UHFRUG�
����'LVFUHWLRQ�RI�$GPLQLVWUDWLYH�/DZ�-XGJH�LQ�FHUWDLQ�PDWWHUV��7KH
$GPLQLVWUDWLYH�/DZ�-XGJH�PD\�TXHVWLRQ�DQ\�SDUW\�RU�DQ\�ZLWQHVV��7KH
$GPLQLVWUDWLYH�/DZ�-XGJH�VKDOO�HVWDEOLVK�WKH�RUGHU�RI�SURFHHGLQJ��EXW
UHJDUGOHVV�RI�WKH�RUGHU��WKH�WD[SD\HU�LV�HQWLWOHG�WR�RSHQ�DQG�FRQFOXGH�LQ
DUJXPHQWV��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH�LV�UHVSRQVLEOH�IRU�FORVLQJ�WKH
UHFRUG��DQG�PD\�KROG�LW�RSHQ�IRU�VWDWHG�SXUSRVHV��3DUWLHV�PD\�VXEPLW
SURSRVHG�)LQGLQJV��&RQFOXVLRQV�DQG�5HFRPPHQGDWLRQV�DW�DQ\�WLPH�DIWHU
QRWLFH�RI�WKH�KHDULQJ��EXW�SULRU�WR�FORVLQJ�RI�WKH�UHFRUG��3DUWLHV�PD\�UHTXHVW
WKDW�WKH�UHFRUG�EH�KHOG�RSHQ�IRU�WKLV�RU�RWKHU�SXUSRVHV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������'LVFRYHU\
'LVFRYHU\�LQ�DGPLQLVWUDWLYH�SURFHHGLQJV�EHIRUH�WKH�&RPPLVVLRQ�VKDOO

FRPSO\�ZLWK�WKH�IROORZLQJ�
����$XWKRULW\�RI�$GPLQLVWUDWLYH�/DZ�-XGJH��7KH�$GPLQLVWUDWLYH�/DZ
-XGJH�PD\��XSRQ�KLV�RU�KHU�RZQ�PRWLRQ�RU�RQ�WKH�PRWLRQ�RI�HLWKHU�SDUW\�

�$��6XESRHQD�DQ\�SHUVRQ�WR�DSSHDU�DQG�WHVWLI\�DQG�WR�SURGXFH
FHUWDLQ�GRFXPHQWV�RU�RWKHU�WDQJLEOH�LWHPV�DW�DQ�RUDO�KHDULQJ�
�%��5HTXLUH�HLWKHU�SDUW\�WR�FRPSOHWH�LQWHUURJDWRULHV�
�&��&RPPLVVLRQ�WKH�WDNLQJ�RI�DQ�RUDO�GHSRVLWLRQ�DQG�UHTXLUH
SURGXFWLRQ�RI�FHUWDLQ�GRFXPHQWV�RU�RWKHU�WDQJLEOH�LWHPV�DW�WKH�WLPH
RI�WKH�GHSRVLWLRQ��DQG
�'��2UGHU�DQ\�SDUW\�WR�DOORZ�HQWU\�RI�D�7D[�&RPPLVVLRQ�HPSOR\HH
XSRQ�SURSHUW\�XQGHU�KLV�FRQWURO�IRU�WKH�SXUSRVH�RI�GRLQJ�DQ\�DFW�RU
PDNLQJ�DQ\�LQVSHFWLRQ�ZKLFK�LV�UHDVRQDEO\�FDOFXODWHG�WR�OHDG�WR�WKH
GLVFRYHU\�RI�HYLGHQFH�PDWHULDO�WR�WKH�FRQWHVWHG�FDVH�

����6XESRHQDV��FRVWV��IHHV��VHUYLFH��:KHQ�D�ZLWQHVV�LV�UHTXLUHG�WR�DSSHDU
RU�WR�SURGXFH�GRFXPHQWDU\�HYLGHQFH��D�VXESRHQD�VKDOO�EH�LVVXHG�XQGHU�WKH
VHDO�RI�WKH�6HFUHWDU\�RI�WKH�7D[�&RPPLVVLRQ��7KH�SDUW\�UHTXHVWLQJ�WKH
VXESRHQD�VKDOO�ILOO�LW�LQ�EHIRUH�LVVXDQFH��7KH�VXESRHQD�PD\�EH�VHUYHG�E\
FHUWLILHG�PDLO�ZLWK�UHWXUQ�UHFHLSW�UHTXHVWHG�RU�LW�PD\�EH�KDQG�GHOLYHUHG��7KH
SDUW\�UHTXHVWLQJ�WKH�VXESRHQD�VKDOO�EHDU�WKH�FRVW�RI�VHUYLQJ�LW��)HHV�RI�D
QRQ�SDUW\�ZLWQHVV�ZKR�LV�VXESRHQDHG�WR�DSSHDU�EHIRUH�WKH�7D[�&RPPLVVLRQ
VKDOO�EH�WKH�VDPH�DV�WKRVH�DOORZHG�WR�ZLWQHVVHV�DSSHDULQJ�EHIRUH�WKH�GLVWULFW
FRXUWV�RI�WKLV�6WDWH��3DUW\�ZLWQHVVHV�DUH�QRW�HQWLWOHG�WR�ZLWQHVV�IHHV�
����&RQILGHQWLDOLW\��$Q\�DQG�DOO�LQIRUPDWLRQ�REWDLQHG�WKURXJK�WKH
GLVFRYHU\�SURFHHGLQJV�VKDOO�EH�GHHPHG�FRQILGHQWLDO��VKDOO�EH�XVHG�RQO\�IRU
PDWWHUV�SHQGLQJ�LQ�WKH�FDVH�LQ�ZKLFK�WKH\�ZHUH�GLVFRYHUHG��DQG�VKDOO�EH
DFFRUGHG�WKH�VDPH�GHJUHH�RI�FRQILGHQWLDOLW\�DV�DQ\�RWKHU�GRFXPHQW�RU�SDSHU
UHTXLUHG�E\�ODZ�WR�EH�ILOHG�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@



������������5XOHV�RI�HYLGHQFH
�D��5XOHV�JRYHUQLQJ��DGPLVVLELOLW\��REMHFWLRQV��7KH�UXOHV�RI�HYLGHQFH�DV�DSSOLHG
LQ�QRQ�MXU\��FLYLO�FDVHV�LQ�WKH�GLVWULFW�FRXUWV�RI�WKLV�6WDWH�VKDOO�EH�IROORZHG�LQ
DGPLQLVWUDWLYH�SURFHHGLQJV�UHODWHG�WR�WD[�SURWHVWV�H[FHSW�ZKHQ�LW�LV�QHFHVVDU\�WR
DVFHUWDLQ�IDFWV�QRW�UHDVRQDEO\�VXVFHSWLEOH�RI�SURRI�XQGHU�WKRVH�UXOHV��,Q�WKDW�HYHQW�
HYLGHQFH�QRW�DGPLVVLEOH�XQGHU�WKH�5XOHV�RI�(YLGHQFH�PD\�EH�DGPLWWHG��LI�LW�LV�RI�D
W\SH�FRPPRQO\�UHOLHG�RQ�E\�UHDVRQDEO\�SUXGHQW�SHUVRQV�LQ�WKH�FRQGXFW�RI�WKHLU
DIIDLUV��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH�VKDOO�JLYH�HIIHFW�WR�WKH�UXOHV�RI�SULYLOHJH
UHFRJQL]HG�E\�ODZ��2EMHFWLRQV�WR�HYLGHQWLDU\�RIIHUV�PD\�EH�PDGH�DQG�VKDOO�EH�QRWHG
LQ�WKH�UHFRUG��6XEMHFW�WR�WKHVH�UHTXLUHPHQWV��SDUW�RU�DOO�RI�WKH�HYLGHQFH�PD\�EH
UHFHLYHG�LQ�ZULWWHQ�IRUP�LI�WKH�KHDULQJ�ZLOO�EH�H[SHGLWHG�DQG�WKH�LQWHUHVW�RI�WKH
SDUWLHV�ZLOO�QRW�EH�VXEVWDQWLDOO\�SUHMXGLFHG�
�E��&HUWLILFDWLRQ�RI�LVVXHV��$�SDUW\�WR�WKH�SURFHHGLQJV�ZKR�REMHFWV�WR�D�UXOLQJ�RI
WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�PD\�UHTXHVW�DQG�REWDLQ�FHUWLILFDWLRQ�RI�WKH�LVVXH�WR
WKH�&RPPLVVLRQ�IRU�D�GHFLVLRQ�SULRU�WR�WKH�LVVXDQFH�RI�)LQGLQJV��&RQFOXVLRQV�DQG
5HFRPPHQGDWLRQV�E\�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH��7KH�VLJQDWXUHV�RI�WKH
WD[SD\HU
V�UHSUHVHQWDWLYH��WKH�WD[�GLYLVLRQ�DWWRUQH\�DQG�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH�PXVW�EH�XSRQ�WKH�FHUWLILFDWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������2UDO�HYLGHQFH��ZLWQHVVHV�DQG�SHQDOW\�IRU�IDOVH�VWDWHPHQWV
$Q�$GPLQLVWUDWLYH�/DZ�-XGJH�PD\�UHTXLUH�WKH�SDUWLHV�WR�DQ�DGPLQLVWUDWLYH

SURFHHGLQJ�WR�LGHQWLI\�WKH�SHUVRQV�WKH\�H[SHFW�WR�FDOO�DV�ZLWQHVVHV��7KH�WHVWLPRQ\
RI�ZLWQHVVHV�VKDOO�EH�PDGH�XQGHU�RDWK�RU�DIILUPDWLRQ��DQG�WKH�PDNLQJ�RI�IDOVH
VWDWHPHQWV�PD\�VXEMHFW�D�SHUVRQ�WR�WKH�SHQDOWLHV�RI�SHUMXU\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������(YLGHQFH�E\�RIILFLDO�QRWLFH
�D��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH�LQ�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�PD\��UHJDUGOHVV
RI�ZKHWKHU�UHTXHVWHG�E\�WKH�SDUWLHV��WDNH�RIILFLDO�QRWLFH�RI�PDWWHUV�ZKLFK�WKH�MXGJHV
RI�GLVWULFW�FRXUWV�RI�2NODKRPD�FDQ�MXGLFLDOO\�QRWLFH�DQG�RI�IDFWV�ZLWKLQ�WKH�VFRSH�RI
SHUVRQDO�NQRZOHGJH�RU�ZLWKLQ�WKH�VSHFLDOL]HG�NQRZOHGJH�RI�WKH�7D[�&RPPLVVLRQ�
6XFK�RIILFLDO�QRWLFH�PXVW�EH�VWDWHG�RQ�WKH�UHFRUG��DQG�WKH�SDUWLHV�PXVW�KDYH�DQ
RSSRUWXQLW\�WR�FRQWHVW�WKH�PDWHULDO�QRWLFHG��$�SDUW\�UHTXHVWLQJ�WKH�RIILFLDO�QRWLFH
PXVW�VWDWH�XSRQ�WKH�UHFRUG�VXIILFLHQW�LQIRUPDWLRQ�WR�HQDEOH�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH�WR�FRPSO\�ZLWK�WKH�UHTXHVW�
�E��,I�DQ�$GPLQLVWUDWLYH�/DZ�-XGJH�UHFHLYHV�DQ\�GRFXPHQW�RU�RWKHU�HYLGHQFH�IURP�D
SDUW\�LQ�FRQQHFWLRQ�ZLWK�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�ZKLFK�KDV�QRW�EHHQ�SURYLGHG
WR�WKH�RWKHU�SDUW\��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�VKDOO�JLYH�QRWLFH�RI�VXFK�UHFHLSW�WR
WKH�SDUW\�QRW�UHFHLYLQJ�WKH�GRFXPHQW�RU�RWKHU�HYLGHQFH�DQG�DGYLVH�VXFK�SDUW\�RI�LWV
ULJKW�WR�UHFHLYH�D�FRS\�RI�WKH�GRFXPHQW�RU�RWKHU�HYLGHQFH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������7UDQVFULSW�RI�RUDO�KHDULQJV��UHTXHVW�IRU�FHUWLILHG�FRXUW�UHSRUWHU
7HVWLPRQ\�RIIHUHG�XQGHU�RDWK��FRPPHQWV�RI�FRXQVHO�DQG�WKH�$GPLQLVWUDWLYH

/DZ�-XGJH��RIIHUV�RI�GRFXPHQWDU\�HYLGHQFH�DQG�UXOLQJV�PDGH�GXULQJ�WKH�FRXUVH�RI
DQ�RUDO�KHDULQJ�VKDOO�EH�UHFRUGHG�E\�HOHFWURQLF�PHGLD�ZKLFK�FDQ�EH�WUDQVFULEHG�E\
WKH�$GPLQLVWUDWLYH�/DZ�-XGJH
V�2IILFH��$�FRS\�RI�WKH�WUDQVFULSW�RI�WKH�KHDULQJ�ZLOO
EH�IXUQLVKHG�WR�DQ\�SDUW\�WR�WKH�SURFHHGLQJ�XSRQ�ZULWWHQ�UHTXHVW�WR�WKH



$GPLQLVWUDWLYH�/DZ�-XGJH�DQG�SD\PHQW�RI�D�UHDVRQDEOH�IHH�HVWDEOLVKHG�E\�WKH�7D[
&RPPLVVLRQ��8SRQ�UHTXHVW�WR�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�E\�HLWKHU�SDUW\��WKH
KHDULQJ�ZLOO�EH�UHFRUGHG�DQG�WUDQVFULEHG�E\�D�FHUWLILHG�FRXUW�UHSRUWHU��,I�D�FHUWLILHG
FRXUW�UHSRUWHU�LV�UHTXHVWHG��QHFHVVDU\�DUUDQJHPHQWV�IRU�WKH�SUHVHQFH�RI�D�UHSRUWHU�DW
D�KHDULQJ��WKH�FRVW�WKHUHRI��DQG�FRVW�RI�WUDQVFULELQJ�ZLOO�EH�ERUQH�E\�WKH�UHTXHVWLQJ
SDUW\�ZKR�PXVW�IXUQLVK�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH
V�2IILFH�ZLWK�DQ�RULJLQDO�DQG
WKH�DWWRUQH\�IRU�WKH�&RPPLVVLRQ�ZLWK�D�FRS\��RI�VXFK�WUDQVFULSW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������6XEPLVVLRQ�RI�FDVH�RQ�EULHIV
:KHQ�D�WD[SD\HU�LQ�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�GRHV�QRW�UHTXHVW�DQ�RUDO

KHDULQJ��RU�WKH�SDUWLHV�DJUHH�WKDW�DQ�RUDO�KHDULQJ�LV�QRW�QHHGHG��WKH�$GPLQLVWUDWLYH
/DZ�-XGJH�ZLOO�EDVH�WKH�)LQGLQJV��&RQFOXVLRQV�DQG�5HFRPPHQGDWLRQV�RQ�WKH
SRVLWLRQ�OHWWHUV�DQG�EULHIV�VXEPLWWHG�E\�WKH�SDUWLHV��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH
ZLOO�PDLO�QRWLFH�RI�D�GDWH�FHUWDLQ�IRU�HDFK�SDUW\�WR�VXEPLW�D�SRVLWLRQ�OHWWHU�RU�EULHI
VHWWLQJ�RXW�WKHUHLQ�WKH�VWDWHPHQW�RI�IDFWV��LVVXHV�WR�EH�GHWHUPLQHG��FRQWHQWLRQV�DQG
VWDWXWRU\�DQG�FDVH�ODZ�UHOLHG�XSRQ�WR�VXSSRUW�KLV�FRQWHQWLRQV��7KH�$GPLQLVWUDWLYH
/DZ�-XGJH�PD\�VFKHGXOH�D�FRQIHUHQFH�EHWZHHQ�WKH�SDUWLHV�LI�LW�LV�GHHPHG�QHFHVVDU\
WR�FODULI\�WKH�SRVLWLRQV�RI�WKH�SDUWLHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������0RWLRQ�IRU�VXPPDU\�GLVSRVLWLRQ
$�SDUW\�PD\�ILOH�D�PRWLRQ�IRU�VXPPDU\�GLVSRVLWLRQ�RQ�DQ\�RU�DOO�LVVXHV�RQ

WKH�JURXQG�WKDW�WKHUH�LV�QR�VXEVWDQWLDO�FRQWURYHUV\�DV�WR�DQ\�PDWHULDO�IDFW��7KH
SURFHGXUHV�IRU�VXFK�PRWLRQ�DUH�DV�IROORZV�

����7KH�PRWLRQ�IRU�VXPPDU\�GLVSRVLWLRQ�VKDOO�EH�DFFRPSDQLHG�E\�D�FRQFLVH
ZULWWHQ�VWDWHPHQW�RI�WKH�PDWHULDO�IDFWV�DV�WR�ZKLFK�WKH�PRYDQW�FRQWHQGV�QR
JHQXLQH�LVVXH�H[LVWV�DQG�D�VWDWHPHQW�RI�DUJXPHQW�DQG�DXWKRULW\
GHPRQVWUDWLQJ�WKDW�VXPPDU\�GLVSRVLWLRQ�RI�DQ\�RU�DOO�LVVXHV�VKRXOG�EH
JUDQWHG��7KH�PRYLQJ�SDUW\�VKDOO�YHULI\�WKH�IDFWV�WR�ZKLFK�VXFK�SDUW\
FRQWHQGV�QR�JHQXLQH�FRQWURYHUV\�H[LVWV�ZLWK�DIILGDYLWV�DQG�HYLGHQWLDU\
PDWHULDO�DWWDFKHG�WR�WKH�VWDWHPHQW�RI�PDWHULDO�IDFWV�
����,I�WKH�SURWHVW�KDV�EHHQ�VHW�IRU�KHDULQJ��WKH�PRWLRQ�VKDOO�EH�VHUYHG�DW�OHDVW
WZHQW\������GD\V�EHIRUH�WKH�KHDULQJ�GDWH�XQOHVV�DQ�DSSOLFDEOH�VFKHGXOLQJ
RUGHU�LVVXHG�E\�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�HVWDEOLVKHV�DQ�HDUOLHU
GHDGOLQH��7KH�PRWLRQ�VKDOO�EH�VHUYHG�RQ�DOO�SDUWLHV�DQG�ILOHG�ZLWK�WKH�2IILFH
RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�
����$Q\�SDUW\�RSSRVLQJ�VXPPDU\�GLVSRVLWLRQ�RI�LVVXHV�VKDOO�ILOH�ZLWK�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�ZLWKLQ�ILIWHHQ������GD\V�DIWHU�VHUYLFH�RI�WKH
PRWLRQ�D�FRQFLVH�ZULWWHQ�VWDWHPHQW�RI�WKH�PDWHULDO�IDFWV�DV�WR�ZKLFK�D
JHQXLQH�LVVXH�H[LVWV�DQG�WKH�UHDVRQV�IRU�GHQ\LQJ�WKH�PRWLRQ��7KH�DGYHUVH
SDUW\�VKDOO�DWWDFK�WR�WKH�VWDWHPHQW�HYLGHQWLDU\�PDWHULDO�MXVWLI\LQJ�WKH
RSSRVLWLRQ�WR�WKH�PRWLRQ��EXW�PD\�LQFRUSRUDWH�E\�UHIHUHQFH�PDWHULDO
DWWDFKHG�WR�WKH�SDSHUV�RI�WKH�PRYLQJ�SDUW\��$OO�PDWHULDO�IDFWV�VHW�IRUWK�LQ�WKH
VWDWHPHQW�RI�WKH�PRYDQW�ZKLFK�DUH�VXSSRUWHG�E\�DFFHSWDEOH�HYLGHQWLDU\
PDWHULDO�VKDOO�EH�GHHPHG�DGPLWWHG�IRU�WKH�SXUSRVH�RI�VXPPDU\�GLVSRVLWLRQ
XQOHVV�VSHFLILFDOO\�FRQWURYHUWHG�E\�WKH�VWDWHPHQW�RI�WKH�DGYHUVH�SDUW\�ZKLFK
LV�VXSSRUWHG�E\�DFFHSWDEOH�HYLGHQWLDU\�PDWHULDO�



����7KH�DIILGDYLWV�WKDW�DUH�ILOHG�E\�HLWKHU�SDUW\�VKDOO�EH�PDGH�RQ�SHUVRQDO
NQRZOHGJH��VKDOO�VKRZ�WKDW�WKH�DIILDQW�LV�FRPSHWHQW�WR�WHVWLI\�DV�WR�WKH
PDWWHUV�VWDWHG�WKHUHLQ��DQG�VKDOO�VHW�IRUWK�PDWWHUV�WKDW�ZRXOG�EH�DGPLVVLEOH
LQ�HYLGHQFH�DW�D�KHDULQJ��$�SDUW\�FKDOOHQJLQJ�WKH�DGPLVVLELOLW\�RI�DQ\
HYLGHQWLDU\�PDWHULDO�VXEPLWWHG�E\�DQRWKHU�SDUW\�PD\�UDLVH�WKH�LVVXH
H[SUHVVO\�E\�ZULWWHQ�REMHFWLRQ�RU�PRWLRQ�WR�VWULNH�VXFK�PDWHULDO�
����,I�WKH�WD[SD\HU�KDV�UHTXHVWHG�D�KHDULQJ��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH
ZLOO�LVVXH�D�QRWLFH�WR�WKH�SDUWLHV�VFKHGXOLQJ�WKH�PRWLRQ�IRU�D�KHDULQJ�OLPLWHG
WR�RUDO�DUJXPHQW��,I�WKH�WD[SD\HU�KDV�QRW�UHTXHVWHG�D�KHDULQJ��WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO�UXOH�RQ�WKH�PRWLRQ�EDVHG�RQ�WKH�VXEPLVVLRQ
RI�WKH�SDUWLHV��LQFOXGLQJ�WKH�PRWLRQ��RSSRVLWLRQ�WR�WKH�PRWLRQ��DQG
DWWDFKPHQWV�WKHUHWR�
����,I�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ILQGV�WKDW�WKHUH�LV�QR�VXEVWDQWLDO
FRQWURYHUV\�DV�WR�WKH�PDWHULDO�IDFWV�DQG�WKDW�RQH�RI�WKH�SDUWLHV�LV�HQWLWOHG�WR
D�GHFLVLRQ�LQ�LWV�IDYRU�DV�D�PDWWHU�RI�ODZ��WKH�-XGJH�ZLOO�JUDQW�VXPPDU\
GLVSRVLWLRQ�E\�LVVXLQJ�)LQGLQJV�RI�)DFW��&RQFOXVLRQV�RI�/DZ��DQG
5HFRPPHQGDWLRQV��6XFK�)LQGLQJV�RI�)DFW��&RQFOXVLRQV�RI�/DZ�DQG
5HFRPPHQGDWLRQV�DUH�VXEMHFW�WR�UHYLHZ�E\�WKH�&RPPLVVLRQ�SXUVXDQW�WR
2$&������������������������DQG�������������,I�D�PRWLRQ�IRU�VXPPDU\
GLVSRVLWLRQ�LV�GHQLHG��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO�LVVXH�DQ�RUGHU
GHQ\LQJ�VXFK�PRWLRQ�
����,I�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ILQGV�WKDW�WKHUH�LV�QR�VXEVWDQWLDO
FRQWURYHUV\�DV�WR�FHUWDLQ�IDFWV�RU�LVVXHV��WKH�-XGJH�PD\�JUDQW�SDUWLDO
VXPPDU\�GLVSRVLWLRQ�E\�LVVXLQJ�DQ�RUGHU�ZKLFK�VSHFLILHV�WKH�IDFWV�RU�LVVXHV
ZKLFK�DUH�QRW�LQ�FRQWURYHUV\�DQG�GLUHFWLQJ�WKDW�WKH�DFWLRQ�SURFHHG�IRU�D
GHWHUPLQDWLRQ�RI�WKH�UHPDLQLQJ�IDFWV�RU�LVVXHV��,I�D�KHDULQJ�RI�IDFWXDO�LVVXHV
LV�UHTXLUHG��HYLGHQWLDU\�UXOLQJV�LQ�WKH�FRQWH[W�RI�WKH�VXPPDU\�SURFHGXUH
VKDOO�EH�WUHDWHG�DV�UXOLQJV�LQ�OLPLQH��$Q\�UXOLQJ�RQ�SDUWLDO�VXPPDU\
GLVSRVLWLRQ�VKDOO�EH�LQFRUSRUDWHG�LQWR�WKH�)LQGLQJV�RI�)DFW��&RQFOXVLRQV�RI
/DZ��DQG�5HFRPPHQGDWLRQV�LVVXHG�DW�WKH�FRQFOXVLRQ�RI�WKH�SURFHHGLQJV
EHIRUH�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������)LQGLQJV��FRQFOXVLRQV�DQG�UHFRPPHQGDWLRQV
�D��,VVXDQFH��:KHQ�WKH�UHFRUG�LQ�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�LV�FORVHG�DQG
VXEPLWWHG��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO�LVVXH�)LQGLQJV��&RQFOXVLRQV�DQG
5HFRPPHQGDWLRQV�WR�WKH�7D[�&RPPLVVLRQ�IRU�LWV�FRQVLGHUDWLRQ��7KH�)LQGLQJV�
&RQFOXVLRQV�DQG�5HFRPPHQGDWLRQV�ZLOO�LQFOXGH�D�VWDWHPHQW�RI�IDFWV��WKH�LVVXHV�DQG
FRQWHQWLRQV��FRQFOXVLRQV�EDVHG�RQ�WKH�ILQGLQJV�RI�IDFW�DQG�DSSOLFDEOH�ODZ��DQG
UHFRPPHQGDWLRQ�WR�WKH�7D[�&RPPLVVLRQ��7KH�SDUWLHV�WR�WKH�SURFHHGLQJ�ZLOO�EH
PDLOHG�FRSLHV�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH
V�)LQGLQJV��&RQFOXVLRQV�DQG
5HFRPPHQGDWLRQV�
�E��1R�DSSHDO��1R�DSSHDO�PD\�EH�EDVHG�XSRQ�WKH�)LQGLQJV��&RQFOXVLRQV�DQG
5HFRPPHQGDWLRQV�LVVXHG�E\�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH��VLQFH�RQO\�WKH�7D[
&RPPLVVLRQ�PD\�LVVXH�WKH�ILQDO�RUGHU�IURP�ZKLFK�DQ�DSSHDO�PD\�EH�EURXJKW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������2SWLRQV�DYDLODEOH�WR�SDUWLHV�DIWHU�DFWLRQ�E\�$GPLQLVWUDWLYH�/DZ
-XGJH



7KH�IROORZLQJ�RSWLRQV�DUH�DYDLODEOH�WR�SDUWLHV�WR�DQ�DGPLQLVWUDWLYH
SURFHHGLQJ�UHODWHG�WR�D�WD[�SURWHVW�DIWHU�LVVXDQFH�RI�DQ�XQIDYRUDEOH
UHFRPPHQGDWLRQ�

����0RWLRQ�IRU�UHKHDULQJ�RU�PRWLRQ�IRU�UHFRQVLGHUDWLRQ��FRQWHQW�
UHSOLHV��WLPH�OLPLWDWLRQV��:LWKLQ�ILIWHHQ������GD\V�IROORZLQJ�PDLOLQJ�RI�WKH
)LQGLQJV�RI�)DFW��&RQFOXVLRQV�RI�/DZ�DQG�5HFRPPHQGDWLRQV�RI�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH��DQ\�SDUW\�WR�WKH�SURFHHGLQJV�PD\�ILOH�D�PRWLRQ
IRU�UHKHDULQJ�RU�D�PRWLRQ�IRU�UHFRQVLGHUDWLRQ�ZLWK�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH��7KH�RSSRVLQJ�SDUW\�PD\�UHSO\�WR�D�PRWLRQ�IRU�UHKHDULQJ�RU�D�PRWLRQ
IRU�UHFRQVLGHUDWLRQ�ZLWKLQ�ILIWHHQ������GD\V�DIWHU�PDLOLQJ�RI�WKH�PRWLRQ�IRU
UHKHDULQJ�RU�PRWLRQ�IRU�UHFRQVLGHUDWLRQ��$�SDUW\
V�UHTXHVW�VKDOO�EH�UHYLHZHG
RQ�WKH�EDVLV�RI�WKH�FRQWHQW�SUHVHQWHG�WKHUHLQ�DQG�QRW�VROHO\�RQ�WKH�VW\OH�RI
WKH�SDUW\
V�PRWLRQ�
����5HKHDULQJ�SURFHGXUH��,I�D�SDUW\�HOHFWV�WR�ILOH�D�PRWLRQ�IRU�UHKHDULQJ�
WKDW�SDUW\�ZLOO�EH�SUHFOXGHG�XSRQ�UHKHDULQJ��VKRXOG�WKH�PRWLRQ�EH�JUDQWHG�
IURP�UDLVLQJ�DV�HUURU�DQ\�LVVXH�QRW�VHW�IRUWK�LQ�WKH�PRWLRQ��,I�D�PRWLRQ�IRU
UHKHDULQJ�LV�JUDQWHG��WKH�SURSRVHG�)LQGLQJV�RI�)DFW��&RQFOXVLRQV�RI�/DZ
DQG�5HFRPPHQGDWLRQV�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�DUH�YDFDWHG
SHQGLQJ�UHKHDULQJ��,I�WKH�PRWLRQ�LV�RYHUUXOHG��WKH�RULJLQDO�SURSRVHG
)LQGLQJV�RI�)DFW��&RQFOXVLRQV�RI�/DZ�DQG�5HFRPPHQGDWLRQV�RI�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�VKDOO�EH�GHHPHG�LVVXHG�RQ�WKH�GDWH�WKH�PRWLRQ�LV
RYHUUXOHG��,I�D�UHKHDULQJ�LV�JUDQWHG��QRWLFH�ZLOO�EH�LVVXHG�WR�WKH�SDUWLHV
VHWWLQJ�RXW�WKH�GDWH��WLPH�DQG�SODFH�RI�WKH�KHDULQJ�
����5HFRQVLGHUDWLRQ�SURFHGXUH��$�PRWLRQ�IRU�UHFRQVLGHUDWLRQ�PXVW�VSHFLI\
HDFK�JURXQG�XSRQ�ZKLFK�WKH�SDUW\�DOOHJHV�WKH�ILQGLQJV�WR�EH�HUURQHRXV��,I�D
PRWLRQ�IRU�UHFRQVLGHUDWLRQ�LV�JUDQWHG��WKH�RULJLQDO�SURSRVHG�)LQGLQJV�RI
)DFW��&RQFOXVLRQV�RI�/DZ�DQG�5HFRPPHQGDWLRQV�RI�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH�DUH�YDFDWHG��,I�WKH�PRWLRQ�LV�RYHUUXOHG��WKH�RULJLQDO�SURSRVHG
)LQGLQJV�RI�)DFW��&RQFOXVLRQV�RI�/DZ�DQG�5HFRPPHQGDWLRQV�RI�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�VKDOO�EH�GHHPHG�LVVXHG�RQ�WKH�GDWH�WKH�PRWLRQ�LV
RYHUUXOHG�
����*URXQGV�IRU�JUDQWLQJ�PRWLRQ�IRU�UHKHDULQJ��$�PRWLRQ�IRU�UHKHDULQJ
PD\�EH�JUDQWHG�RQ�DQ\�RI�WKH�IROORZLQJ��DOWKRXJK�VXFK�OLVW�LV�LOOXVWUDWLYH
DQG�QRW�H[FOXVLYH�

�$��1HZO\�GLVFRYHUHG�HYLGHQFH�ZKLFK�FRXOG�QRW��ZLWK�UHDVRQDEOH
GLOLJHQFH��KDYH�EHHQ�GLVFRYHUHG�DQG�SURGXFHG�DW�WKH�KHDULQJ�RQ�WKH
PDWWHU�
�%��1HHG�IRU�DGGLWLRQDO�HYLGHQFH�WR�GHYHORS�WKH�IDFWV�HVVHQWLDO�WR
SURSHU�GHFLVLRQ�
�&��$GGLWLRQDO�HYLGHQFH�QHFHVVDU\�WR�DGGUHVV�FRQFOXVLRQV�RI�ODZ
QRW�FRQWHPSODWHG�SULRU�WR�WKH�)LQGLQJV�RI�)DFW��&RQFOXVLRQV�RI�/DZ
DQG�5HFRPPHQGDWLRQV�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�EHLQJ
LVVXHG�

����*URXQGV�IRU�JUDQWLQJ�PRWLRQ�IRU�UHFRQVLGHUDWLRQ��$�PRWLRQ�IRU
UHFRQVLGHUDWLRQ�PD\�EH�JUDQWHG�RQ�DQ\�RI�WKH�IROORZLQJ��DOWKRXJK�VXFK�OLVW
LV�LOOXVWUDWLYH�DQG�QRW�H[FOXVLYH�

�$��1HHG�IRU�IXUWKHU�FRQVLGHUDWLRQ�RI�WKH�LVVXHV�DQG�WKH�HYLGHQFH�
�%��$�VKRZLQJ�WKDW�LVVXHV�QRW�SUHYLRXVO\�FRQVLGHUHG�RXJKW�WR�EH
H[DPLQHG�LQ�RUGHU�WR�SURSHUO\�GLVSRVH�RI�WKH�PDWWHU�
�&��1HHG�IRU�DSSOLFDWLRQ�RI�VWDWXWH��UXOH�RU�FDVHODZ�WR�WKH�IDFWV�



����$SSOLFDWLRQ�IRU�HQ�EDQF�KHDULQJ�EHIRUH�&RPPLVVLRQ��,I�D�PRWLRQ�IRU
UHKHDULQJ�RU�UHFRQVLGHUDWLRQ�LV�GHQLHG��WKH�DJJULHYHG�SDUW\�PD\��ZLWKLQ
ILIWHHQ������GD\V�IROORZLQJ�PDLOLQJ�RI�VXFK�GHQLDO��ILOH�DQ�DSSOLFDWLRQ�IRU
RUDO�DUJXPHQW�EHIRUH�WKH�7D[�&RPPLVVLRQ�HQ�EDQF��,I�D�PRWLRQ�IRU�KHDULQJ
HQ�EDQF�LV�JUDQWHG��WKH�FDVH�ZLOO�EH�KHDUG�E\�WKH�&RPPLVVLRQHUV�VLWWLQJ
WRJHWKHU�DV�D�GHFLVLRQ�PDNLQJ�ERG\�
����(Q�EDQF�KHDULQJ�SURFHGXUH��$Q\�SDUW\�PD\�DSSO\�IRU�D�KHDULQJ�HQ
EDQF�EHIRUH�WKH�&RPPLVVLRQHUV�ZKHWKHU�RU�QRW�KH�VKH�PRYHG�IRU�UHKHDULQJ
RU�UHFRQVLGHUDWLRQ�EHIRUH�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH��,I�D�PRWLRQ�IRU
UHKHDULQJ�RU�UHFRQVLGHUDWLRQ�EHIRUH�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�LV�QRW
ILOHG��DQ\�SDUW\�UHTXHVWLQJ�D�GLUHFW�DSSHDO�WR�WKH�&RPPLVVLRQ�HQ�EDQF��PXVW
ILOH�VDLG�PRWLRQ�IRU�D�KHDULQJ�HQ�EDQF�ZLWKLQ�ILIWHHQ������GD\V�RI�WKH
PDLOLQJ�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH
V�ILQGLQJV��7KH�DSSOLFDWLRQ�PXVW
VSHFLI\�HDFK�JURXQG�XSRQ�ZKLFK�WKH�SDUW\�DOOHJHV�WKH�)LQGLQJV�
&RQFOXVLRQV�DQG�5HFRPPHQGDWLRQV�WR�EH�HUURQHRXV��7KH�RSSRVLQJ�SDUW\
PD\�UHSO\�WR�D�PRWLRQ�IRU�KHDULQJ�HQ�EDQF�ZLWKLQ�ILIWHHQ������GD\V�DIWHU
PDLOLQJ�RI�WKH�PRWLRQ�IRU�KHDULQJ�HQ�EDQF��6KRXOG�WKH�DSSOLFDWLRQ�EH
JUDQWHG��WKH�PRYLQJ�SDUW\�ZLOO�EH�SUHFOXGHG�IURP�UDLVLQJ�DV�HUURU�DQ\�LVVXH
QRW�VHW�IRUWK�LQ�WKH�DSSOLFDWLRQ�IRU�D�KHDULQJ�HQ�EDQF�
����*UDQWLQJ�RI�KHDULQJ�HQ�EDQF��ILOLQJ�RI�EULHIV��WLPH�OLPLWDWLRQV��,I
VXFK�DSSOLFDWLRQ�IRU�RUDO�DUJXPHQW�LV�JUDQWHG��WKH�&RPPLVVLRQHUV�ZLOO�VHW�D
GDWH��WLPH�DQG�SODFH�IRU�WKH�KHDULQJ�DQG�QRWLFH�ZLOO�EH�JLYHQ�WR�HDFK�VLGH�E\
PDLO�DW�OHDVW�WZHQW\������GD\V�LQ�DGYDQFH�RI�WKH�KHDULQJ��7\SHZULWWHQ�EULHIV
PXVW�EH�VXEPLWWHG�WR�WKH�&RPPLVVLRQHUV�DW�OHDVW�IRXUWHHQ������GD\V�SULRU�WR
VXFK�KHDULQJ��RU�DV�RWKHUZLVH�GLUHFWHG�E\�WKH�&RPPLVVLRQ��7LPH�OLPLWV�IRU
RUDO�DUJXPHQWV�ZLOO�EH�VHW�E\�WKH�&RPPLVVLRQHUV�DW�WKH�WLPH�RI�WKH�KHDULQJ�
����([KDXVWLRQ�RI�DGPLQLVWUDWLYH�UHPHGLHV��$OWKRXJK�WD[SD\HUV�PXVW
H[KDXVW�DOO�DGPLQLVWUDWLYH�UHPHGLHV�EHIRUH�DSSHDOLQJ�WR�WKH�2NODKRPD
6XSUHPH�&RXUW��RU�LI�DSSURSULDWH�WR�D�)HGHUDO�FRXUW��LW�LV�QRW�QHFHVVDU\�WR
PRYH�IRU�UHFRQVLGHUDWLRQ�RU�UHKHDULQJ�RU�WR�DSSO\�IRU�D�KHDULQJ�HQ�EDQF�WR
H[KDXVW�DGPLQLVWUDWLYH�UHPHGLHV��$OO�WKDW�LV�QHFHVVDU\�IRU�H[KDXVWLRQ�LV�WR
SXUVXH�D�SURWHVW�XQWLO�WKH�&RPPLVVLRQHUV�LVVXH�D�ILQDO�GHFLVLRQ�LQ�WKH�IRUP
RI�DQ�RUGHU�
�����&RPPLVVLRQ�GHFLVLRQ�FRPPHQFHV�DSSHDO�WLPH��1HLWKHU�D�PRWLRQ�IRU
UHKHDULQJ�RU�UHFRQVLGHUDWLRQ�QRU�DQ�DSSOLFDWLRQ�IRU�D�KHDULQJ�HQ�EDQF�ZLOO�EH
JUDQWHG�DIWHU�D�ILQDO�GHFLVLRQ�KDV�EHHQ�PDGH�DQG�DQ�RUGHU�LVVXHG��7KHUHIRUH�
D�PRWLRQ�IRU�UHKHDULQJ�RU�UHFRQVLGHUDWLRQ�RU�DQ�DSSOLFDWLRQ�IRU�D�KHDULQJ�HQ
EDQF�ZLOO�QRW�VHUYH�WR�VWD\�WKH�WLPH�WR�DSSHDO�WR�WKH�6XSUHPH�&RXUW�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������HII�������@

������������'HFLVLRQ�DQG�RUGHU�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ
7KH�7D[�&RPPLVVLRQ�ZLOO�LVVXH�D�ZULWWHQ�RUGHU�LQ�HDFK�FDVH�ZKHWKHU�RU�QRW

DSSOLFDWLRQ�IRU�RUDO�DUJXPHQW�LV�PDGH��7KH�7D[�&RPPLVVLRQ�PD\��LQ�LWV�GLVFUHWLRQ�
YDFDWH��PRGLI\��RU�DIILUP��LQ�SDUW�RU�ZKROH��WKH�UHFRPPHQGDWLRQV�RI�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������$SSHDOV�IURP�RUGHUV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ



�D��,I�D�WD[SD\HU�LV�DJJULHYHG�E\�DQ\�RUGHU��UXOLQJ��RU�ILQGLQJ�RI�WKH�7D[
&RPPLVVLRQ��WKH�WD[SD\HU�PD\�DSSHDO�WKHUHIURP�GLUHFWO\�WR�WKH�2NODKRPD�6XSUHPH
&RXUW��7KH�DSSHDO�PXVW�EH�SHUIHFWHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�PDLOLQJ�RI�WKH
RUGHU�E\�ILOLQJ�D�SHWLWLRQ�LQ�HUURU�ZLWK�WKH�FOHUN�RI�WKH�6XSUHPH�&RXUW�RI�WKH�6WDWH�RI
2NODKRPD�DQG�E\�ILOLQJ�D�GHVLJQDWLRQ�RI�WKH�UHFRUG�ZLWK�WKH�6HFUHWDU\�RI�WKH�7D[
&RPPLVVLRQ�DW�WKH�VDPH�WLPH�WKH�SHWLWLRQ�LQ�HUURU�LV�ILOHG�
�E��,Q�OLHX�RI�DQ�DSSHDO�WR�WKH�6XSUHPH�&RXUW��DQ\�WD[SD\HU�DJJULHYHG�E\�D�ILQDO
RUGHU�RI�WKH�7D[�&RPPLVVLRQ�DVVHVVLQJ�D�WD[�RU�DQ�DGGLWLRQDO�WD[�RU�GHQLDO�RI�D
FODLP�IRU�UHIXQG�PD\�RSW�WR�ILOH�DQ�DSSHDO�IRU�D�WULDO�GH�QRYR�LQ�WKH�GLVWULFW�FRXUW�RI
2NODKRPD�&RXQW\�RU�WKH�FRXQW\�LQ�ZKLFK�WKH�WD[SD\HU�UHVLGHV��$Q�DSSHDO�IRU�WULDO
GH�QRYR�LQ�GLVWULFW�FRXUW�PXVW�EH�ILOHG�LQ�WKH�GLVWULFW�FRXUW�ZLWKLQ�WKLUW\������GD\V�RI
WKH�PDLOLQJ�RI�WKH�7D[�&RPPLVVLRQ�RUGHU��$�GLVWULFW�FRXUW�RUGHU�UHVXOWLQJ�IURP�VXFK
D�WULDO�VKDOO�EH�DSSHDODEOH�GLUHFWO\�WR�WKH�6XSUHPH�&RXUW�RI�2NODKRPD�E\�HLWKHU�WKH
WD[SD\HU�RU�WKH�7D[�&RPPLVVLRQ��6XFK�DSSHDO�VKDOO�EH�WDNHQ�LQ�WKH�PDQQHU�DQG
WLPH�SURYLGHG�E\�ODZ�IRU�DSSHDO�WR�WKH�6XSUHPH�&RXUW�IURP�WKH�GLVWULFW�FRXUW�LQ
FLYLO�DFWLRQV��7KH�SURYLVLRQV�RI�WKLV�VXEVHFWLRQ�VKDOO�EH�DSSOLFDEOH�IRU�WD[�SHULRGV
EHJLQQLQJ�DIWHU�-DQXDU\����������3URYLGHG��LI�WKH�RUGHU�DSSOLHV�WR�PXOWLSOH�WD[
SHULRGV�ZKLFK�EHJLQ�EHIRUH�DQG�DIWHU�-DQXDU\����������WKH�DSSHDO�SURYLGHG�E\�WKLV
VXEVHFWLRQ�VKDOO�EH�DYDLODEOH�WR�WKH�DJJULHYHG�WD[SD\HU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������([FHSWLRQV�WR�WKH�UHTXLUHPHQW�IRU�H[KDXVWLQJ�DGPLQLVWUDWLYH
UHPHGLHV

7KH�WD[SD\HU�PXVW�H[KDXVW�WKH�DGPLQLVWUDWLYH�UHPHGLHV�SUHVFULEHG�E\�ODZ
SULRU�WR�DSSHDOLQJ�WR�WKH�6XSUHPH�&RXUW�IURP�DQ�RUGHU�RI�WKH�7D[�&RPPLVVLRQ�
H[FHSW�LQ�FDVHV�LQYROYLQJ�&RQVWLWXWLRQDO�LVVXHV�DV�RXWOLQHG�LQ�7LWOH����2�6��������F��
��6HH��&LPDUURQ�,QGXVWULHV��,QF��Y��2NODKRPD�7D[�&RPPLVVLRQ������3��G����
�2NOD���������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RPSXWDWLRQ�RI�WLPH
:KHQ�ILOLQJ�GRFXPHQWV�LQ�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�UHODWHG�WR�D�WD[

SURWHVW��WKH�IROORZLQJ�SURYLVLRQV�DSSO\�
����*HQHUDO�SURYLVLRQV��,Q�FRPSXWLQJ�DQ\�SHULRG�RI�WLPH��EHJLQ�RQ�WKH�GD\
DIWHU�WKH�DFW��HYHQW��RU�GHIDXOW�DQG�FRQFOXGH�RQ�WKH�ODVW�GD\�RI�WKH�FRPSXWHG
SHULRG��XQOHVV�LW�EH�D�6DWXUGD\��6XQGD\�RU�OHJDO�KROLGD\��LQ�ZKLFK�HYHQW�WKH
SHULRG�UXQV�XQWLO�WKH�HQG�RI�WKH�QH[W�GD\�ZKLFK�LV�QHLWKHU�D�6DWXUGD\�
6XQGD\�QRU�OHJDO�KROLGD\�
����)LOLQJ��HYLGHQFH�RI�ILOLQJ��'RFXPHQWV�UHTXLUHG�WR�EH�ILOHG�DUH
FRQVLGHUHG�ILOHG�RQ�WKH�GDWH�RI�SHUVRQDO�VHUYLFH�RI�VXFK�GRFXPHQWV�RU�XSRQ
WKH�GDWH�RI�WKH�SRVWPDUN�VKRZLQJ�GDWH�PDLOHG�RQ�WKH�HQYHORSH�FRQWDLQLQJ
VXFK�GRFXPHQWV�DQG�PXVW�VKRZ�D�GDWH�RQ�RU�EHIRUH�WKH�ODVW�GD\�RI�ILOLQJ�DV
GHILQHG�KHUHLQDERYH�
����8VH�RI�FHUWLILHG�RU�UHJLVWHUHG�PDLO��,I�WKH�GRFXPHQW�LV�VHQW�E\�8QLWHG
6WDWHV�UHJLVWHUHG�PDLO��WKH�GDWH�RI�UHJLVWUDWLRQ�RI�WKH�GRFXPHQW�VKDOO�EH
WUHDWHG�DV�WKH�SRVWPDUNHG�GDWH��,I�WKH�GRFXPHQW�LV�VHQW�E\�8QLWHG�6WDWHV
FHUWLILHG�PDLO�DQG�WKH�VHQGHU
V�UHFHLSW�LV�SRVWPDUNHG�E\�WKH�SRVWDO
HPSOR\HH��WKH�GDWH�RI�WKH�8QLWHG�6WDWHV�SRVWPDUN�RQ�VXFK�UHFHLSW�VKDOO�EH
WUHDWHG�DV�WKH�SRVWPDUN�GDWH�RI�WKH�GRFXPHQW��7KXV��WKH�ULVN�WKDW�WKH
GRFXPHQW�ZLOO�QRW�EH�SRVWPDUNHG�RQ�WKH�GD\�WKDW�LW�LV�GHSRVLWHG�LQ�WKH�PDLO



PD\�EH�RYHUFRPH�E\�WKH�XVH�RI�UHJLVWHUHG�PDLO�RU�FHUWLILHG�PDLO�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������6HUYLFH�RI�GRFXPHQWV
6HUYLFH�RI�DQ\�GRFXPHQW�LQ�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�PD\�EH

DFFRPSOLVKHG�E\�SHUVRQDO�GHOLYHU\�RU�E\�PDLOLQJ�VXFK�GRFXPHQW�DGGUHVVHG�WR�WKH
SDUW\�RU�KLV�DXWKRUL]HG�UHSUHVHQWDWLYH�DW�WKH�ODVW�NQRZQ�DGGUHVV��SRVWDJH�SUHSDLG�
7KH�GRFXPHQW�VKDOO�LQGLFDWH�RQ�LWV�IDFH�E\�&HUWLILFDWH�RI�6HUYLFH�RU�RI�0DLOLQJ�WKDW
FRSLHV�KDYH�EHHQ�VHUYHG�RQ�SDUWLHV�RI�UHFRUG�

������������'LVPLVVDO�RI�FDVH
�D��9ROXQWDU\�GLVPLVVDO��$�SURWHVWDQW�PD\�GLVPLVV�KLV�RU�KHU�SURWHVW��RU�WKH�WD[
GLYLVLRQ�ZKRVH�DFWLRQ�RU�SURSRVHG�DFWLRQ�KDV�EHHQ�SURWHVWHG�PD\�ZLWKGUDZ�LWV
DFWLRQ�RU�SURSRVHG�DFWLRQ��ZLWKRXW�D�PRWLRQ�WKHUHIRU��DW�DQ\�WLPH�SULRU�WR�WKH�HQWU\
RI�D�ILQDO�RUGHU�E\�WKH�&RPPLVVLRQ�
�E��'LVPLVVDO�IRU�PRRWQHVV���0RRW���IRU�SXUSRVHV�RI�WKLV�6XEFKDSWHU�PHDQV�WKDW�D
FDVH�SUHVHQWV�QR�DFWXDO�FRQWURYHUV\�RU�WKDW�WKH�LVVXHV�KDYH�FHDVHG�WR�H[LVW��$�SURWHVW
WKDW�LV�RU�KDV�EHFRPH�PRRW�PD\�EH�GLVPLVVHG�E\�WKH�&RPPLVVLRQ�RU�E\�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�RQ�WKHLU�RZQ�PRWLRQ�RU�RQ�WKH�PRWLRQ�RI�D�SDUW\��$W�OHDVW
ILIWHHQ������GD\V
�QRWLFH�RI�WKH�PRWLRQ�RU�LQWHQW�WR�GLVPLVV�VKDOO�EH�JLYHQ�WR�DOO
SDUWLHV��ZKR�VKDOO�KDYH�WKH�RSSRUWXQLW\�WR�UHVSRQG�DQG�VKRZ�FDXVH�ZK\�WKH�SURWHVW
VKRXOG�QRW�EH�GLVPLVVHG��$�GLVPLVVDO�E\�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�LV
DSSHDODEOH�WR�WKH�&RPPLVVLRQ�LQ�WKH�VDPH�PDQQHU�DV�DSSHDOV�IURP�RWKHU�UXOLQJV�E\
WKH�$/-�
�F��'LVPLVVDO�IRU�ODFN�RI�MXULVGLFWLRQ��7KH�7D[�&RPPLVVLRQ�LV�ZLWKRXW�MXULVGLFWLRQ
WR�FRQVLGHU�D�SURWHVW�WKDW�LV�QRW�ILOHG�ZLWKLQ�WKH�WLPH�SURYLGHG�E\�VWDWXWH��7KH
TXHVWLRQ�RI�WKH�&RPPLVVLRQ
V�MXULVGLFWLRQ�WR�FRQVLGHU�D�SURWHVW�PD\�EH�UDLVHG�DW�DQ\
WLPH��E\�D�SDUW\��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH��RU�WKH�&RPPLVVLRQ�LWVHOI�
4XHVWLRQV�DV�WR�WKH�DXWKRULW\��SURSULHW\��RU�WLPHOLQHVV�RI�WKH�WD[�GLYLVLRQ
V�DFWLRQ�RU
SURSRVHG�DFWLRQ�VKDOO�QRW�EH�UDLVHG�E\�D�PRWLRQ�WR�GLVPLVV��EXW�VKDOO�EH�UDLVHG�DV
GHIHQVHV�WR�VXFK�DFWLRQ�RU�SURSRVHG�DFWLRQ��DV�D�SDUW�RI�RU�DGGLWLRQ�WR�WKH�SURWHVW�
�G��0RWLRQ�WR�GLVPLVV��$�PRWLRQ�ILOHG�E\�D�SDUW\�WR�GLVPLVV�D�SURWHVW�IRU�ODFN�RI
MXULVGLFWLRQ��RU�D�QRWLFH�E\�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�RU�WKH�&RPPLVVLRQ�RI
LQWHQW�WR�GLVPLVV�D�SURWHVW�RQ�MXULVGLFWLRQDO�JURXQGV��VKDOO�VWDWH�WKH�UHDVRQV
WKHUHIRUH��VKDOO�EH�ILOHG�LQ�WKH�FDVH��DQG�VKDOO�EH�PDLOHG�WR�DOO�SDUWLHV�RU�WKHLU
DXWKRUL]HG�UHSUHVHQWDWLYHV��7KH�PRWLRQ�RU�QRWLFH�RI�LQWHQW�WR�GLVPLVV�VKDOO�EH�VHW�IRU
KHDULQJ��ZKLFK�VKDOO�QRW�EH�OHVV�WKDQ�ILIWHHQ������GD\V�DIWHU�WKH�ILOLQJ�RI�VXFK
PRWLRQ�RU�QRWLFH�RI�LQWHQW��DW�ZKLFK�WLPH�DQ\�SDUW\�RSSRVLQJ�VXFK�PRWLRQ�RU�QRWLFH
RI�LQWHQW�PD\�DSSHDU�DQG�VKRZ�FDXVH�ZK\�WKH�SURWHVW�VKRXOG�QRW�EH�GLVPLVVHG�
1RWLFH�RI�WKH�GDWH��WLPH�DQG�SODFH�RI�WKH�KHDULQJ�VKDOO�EH�PDLOHG�WR�WKH�SDUWLHV�RU
WKHLU�UHSUHVHQWDWLYHV�DORQJ�ZLWK�WKH�PRWLRQ�RU�QRWLFH�RI�LQWHQW�WR�GLVPLVV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������%XUGHQ�RI�SURRI
,Q�DOO�DGPLQLVWUDWLYH�SURFHHGLQJV��XQOHVV�RWKHUZLVH�SURYLGHG�E\�ODZ��WKH

EXUGHQ�RI�SURRI�VKDOO�EH�XSRQ�WKH�SURWHVWDQW�WR�VKRZ�LQ�ZKDW�UHVSHFW�WKH�DFWLRQ�RU
SURSRVHG�DFWLRQ�RI�WKH�7D[�&RPPLVVLRQ�LV�LQFRUUHFW��,I��XSRQ�KHDULQJ��WKH�SURWHVWDQW
IDLOV�WR�SURYH�D�SULPD�IDFLH�FDVH��WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�PD\�UHFRPPHQG
WKDW�WKH�&RPPLVVLRQ�GHQ\�WKH�SURWHVW�VROHO\�XSRQ�WKH�JURXQGV�RI�IDLOXUH�WR�SURYH
VXIILFLHQW�IDFWV�ZKLFK�ZRXOG�HQWLWOH�WKH�SURWHVWDQW�WR�WKH�UHTXHVWHG�UHOLHI�



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������(IIHFWLYH�GDWH�RI�WKH�3DUW
7KH�SURYLVLRQV�RI�WKLV�3DUW�JRYHUQ�DOO�SURFHHGLQJV�DQG�FDVHV�FRPPHQFHG

DIWHU�WKH\�WDNH�HIIHFW��DQG�DOVR�DOO�IXUWKHU�SURFHHGLQJV�LQ�FDVHV�WKHQ�SHQGLQJ��H[FHSW
WR�WKH�H[WHQW�WKDW�LQ�WKH�RSLQLRQ�RI�WKH�&RPPLVVLRQ�RU�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH��WKHLU�DSSOLFDWLRQ�LQ�D�SHQGLQJ�FDVH�ZRXOG�QRW�EH�IHDVLEOH�RU�ZRXOG�ZRUN�DQ
LQMXVWLFH�

������������6XUYLYDO�DQG�DEDWHPHQW�RI�SURWHVWV
1R�SURWHVW�SHQGLQJ�EHIRUH�WKH�7D[�&RPPLVVLRQ�VKDOO�DEDWH�E\�WKH�GHDWK�RI

WKH�SURWHVWDQW��&RQVLGHUDWLRQ�RI�VXFK�D�SURWHVW�VKDOO�SURFHHG�DFFRUGLQJ�WR�WKH
IROORZLQJ�

����'HDWK�RI�SURWHVWDQW�ZKHUH�QR�KHDULQJ�KDV�EHHQ�UHTXHVWHG��,I�D
WD[SD\HU�GLHV�VXEVHTXHQW�WR�WKH�ILOLQJ�RI�D�SURWHVW�DQG�QR�RUDO�KHDULQJ�KDV
EHHQ�UHTXHVWHG��WKH�&RPPLVVLRQ�VKDOO�SURFHHG�ZLWKRXW�IXUWKHU�QRWLFH�WR
H[DPLQH�WKH�PHULWV�RI�WKH�SURWHVW�DQG�HQWHU�DQ�RUGHU�LQ�DFFRUGDQFH�ZLWK�LWV
ILQGLQJV�
����'HDWK�RI�SURWHVWDQW�SULRU�WR�KHDULQJ��,I�D�WD[SD\HU�KDV�UHTXHVWHG�D
KHDULQJ�DV�SURYLGHG�E\�ODZ�EXW�GLHV�EHIRUH�VXFK�KHDULQJ��DQG�WKH
&RPPLVVLRQ�LV�DSSULVHG�RI�VXFK�GHDWK��QRWLFH�RI�WKH�SURFHHGLQJV�DQG�DQ\
XSFRPLQJ�KHDULQJ�VKDOO�EH�PDLOHG�WR�WD[SD\HU
V�DGGUHVV�DV�ODVW�JLYHQ�LQ
FRQQHFWLRQ�ZLWK�WKH�SURWHVW�SURFHHGLQJ��DQG�DGGUHVVHG�WR�WD[SD\HU�
WD[SD\HU
V�HVWDWH��RU�WD[SD\HU
V�SHUVRQDO�UHSUHVHQWDWLYH��7D[SD\HU
V�SHUVRQDO
UHSUHVHQWDWLYH�RU�SHUVRQV�ZKR�GHPRQVWUDWH�D�OHJDO�LQWHUHVW�LQ�WD[SD\HU
V
HVWDWH�VKDOO�EH�JLYHQ�D�RSSRUWXQLW\�WR�DSSHDU�DQG�WR�EH�KHDUG�LQ�FRQQHFWLRQ
ZLWK�WKH�SURWHVW�SURFHHGLQJV��,I��DIWHU�VXFK�QRWLFH��WKHUH�LV�QR�DSSHDUDQFH�RU
VXEVWLWXWLRQ�E\�VXFK�SHUVRQV�LQ�WKH�SURWHVW�SURFHHGLQJV��WKH�SURWHVW�VKDOO�QRW
EH�GLVPLVVHG�RU�GHFLGHG�DV�E\�GHIDXOW��EXW�WKH�PHULWV�RI�WKH�SURWHVW�VKDOO�EH
H[DPLQHG�DQG�DQ�RUGHU�FRQILUPLQJ��PRGLI\LQJ��RU�YDFDWLQJ�WKH�SULRU�DFWLRQ
RU�SURSRVHG�DFWLRQ�VKDOO�EH�HQWHUHG��DV�LQ�D�FDVH�ZKHUH�QR�KHDULQJ�KDV�EHHQ
UHTXHVWHG�
����'HDWK�RI�SURWHVWDQW�DIWHU�KHDULQJ�RU�VXEPLVVLRQ�RI�FDVH��,I�D�WD[SD\HU
GLHV�DIWHU�D�UHTXHVWHG�KHDULQJ�RU�DIWHU�WKH�PDWWHU�KDV�EHHQ�VXEPLWWHG�IRU
GHFLVLRQ��ILQGLQJV��FRQFOXVLRQV�DQG�D�UHFRPPHQGDWLRQ�DV�WR�WKH�ILQDO
GLVSRVLWLRQ�RI�WD[SD\HU
V�SURWHVW�PD\�EH�HQWHUHG�E\�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH��DQG�D�ILQDO�RUGHU�PD\�EH�HQWHUHG�E\�WKH�&RPPLVVLRQ��DOWKRXJK�WKH
SHUVRQDO�UHSUHVHQWDWLYH�RI�WKH�WD[SD\HU�RU�RWKHU�SHUVRQ�KDV�QRW�EHHQ
VXEVWLWXWHG�DV�D�SDUW\�WR�WKH�SURFHHGLQJ��1RWLFH�RI�WKH�ILQGLQJV��FRQFOXVLRQV
DQG�UHFRPPHQGDWLRQ�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�DQG�RI�WKH
&RPPLVVLRQ
V�ILQDO�RUGHU�VKDOO�EH�JLYHQ�WR�WKH�WD[SD\HU
V�SHUVRQDO
UHSUHVHQWDWLYH�RU�RWKHU�VXFK�SHUVRQ�ZKR�KDV�GHPRQVWUDWHG�D�OHJDO�LQWHUHVW�LQ
WKH�HVWDWH�RI�WKH�GHFHDVHG�WD[SD\HU�DQG�ZKR�KDV�UHTXHVWHG�VXFK�QRWLFH�
����6XEVWLWXWLRQ�RI�SHUVRQDO�UHSUHVHQWDWLYH��7D[SD\HU
V�SHUVRQDO
UHSUHVHQWDWLYH�PD\�EH�VXEVWLWXWHG�IRU�WKH�WD[SD\HU�RQ�PRWLRQ�RI�D�SDUW\�ZLWK
QRWLFH�WR�WKH�UHSUHVHQWDWLYH��DQG�VKDOO�EH�VXEVWLWXWHG�IRU�WKH�WD[SD\HU�XSRQ
DSSOLFDWLRQ�E\�WKH�UHSUHVHQWDWLYH��>6HH��27&�2UGHU�1R��������������@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����$%$7(0(17�2)�(5521(286�7$;�$66(660(17



������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�3DUW�DUH�SURYLGHG�WR�WD[SD\HUV�ZKR�ZLVK�WR�UHTXHVW

DGMXVWPHQW�RU�DEDWHPHQW�RI�DQ�DVVHVVPHQW�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZKLFK
KDV�DOUHDG\�EHFRPH�ILQDO��>6HH�����2�6��������H�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������:KHQ�DQ�DVVHVVPHQW�EHFRPHV�ILQDO
�D��,Q�WKH�HYHQW�WKH�SHUVRQ�WR�ZKRP�D�SURSRVHG�DVVHVVPHQW�LV�LVVXHG�DFTXLHVFHV�LQ
WKH�FKDQJHV�UHIOHFWHG�RQ�WKH�SURSRVHG�DVVHVVPHQW��RU�IDLOV�WR�ILOH�D�ZULWWHQ�SURWHVW
ZLWKLQ�WKH�VL[W\������GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�SURSRVHG�DVVHVVPHQW��RU�DQ\
H[WHQVLRQV�DOORZDEOH�E\�6WDWXWH�WKDW�KDYH�EHHQ�JUDQWHG�E\�WKH�'LYLVLRQ���WKH
SURSRVHG�DVVHVVPHQW�EHFRPHV�ILQDO�
�E��,Q�FDVHV�LQ�ZKLFK�DQ�H[WHQVLRQ�KDV�EHHQ�JUDQWHG�IRU�ILOLQJ�D�SURWHVW��WKH
SURSRVHG�DVVHVVPHQW�EHFRPHV�ILQDO�DW�WKH�H[SLUDWLRQ�RI�WKH�SHULRG�DV�H[WHQGHG�E\
WKH�'LYLVLRQ�LI�QR�SURWHVW�LV�ILOHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HTXHVW�IRU�DGMXVWPHQW�RU�DEDWHPHQW
�D��8QWLPHO\��SURWHVW��FRQVWUXHG�DV�UHTXHVW�IRU�DEDWHPHQW��(YHU\�ZULWWHQ
VWDWHPHQW��SURWHVWLQJ��D�SURSRVHG�DVVHVVPHQW�ZKLFK�LV�UHFHLYHG�DIWHU�WKH�H[SLUDWLRQ
RI�VL[W\������GD\V�IURP�WKH�PDLOLQJ�RI�WKH�SURSRVHG�DVVHVVPHQW��RU�DIWHU�WKH
H[SLUDWLRQ�RI�DQ\�H[WHQVLRQ�JUDQWHG�E\�WKH�'LYLVLRQ��VKDOO�EH�WUHDWHG�DV�D�UHTXHVW�IRU
DQ�DGMXVWPHQW�RU�DEDWHPHQW�RI�WKH�DVVHVVPHQW�
�E��0DQQHU�LQ�ZKLFK�WLPHOLQHVV�GHWHUPLQHG��7LPHOLQHVV�RI�WKH�ILOLQJ�RI�D�UHTXHVW
IRU�DGMXVWPHQW�RU�DEDWHPHQW�RI�WKH�DVVHVVPHQW�VKDOO�EH�GHWHUPLQHG�E\�WKH�GDWH�RI
WKH�ILUVW�ILOLQJ�ZLWK�WKH�'LUHFWRU�RI�WKH�'LYLVLRQ�RXW�RI�ZKLFK�WKH�FRQWURYHUV\�DURVH�
WKH�RIILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJHV��WKH�RIILFH�RI�WKH�*HQHUDO�&RXQVHO��RU
WKH�&RPPLVVLRQ�
�F��$EDWHPHQW�UHTXHVW�GRHV�QRW�H[WHQG�SHULRG�LQ�ZKLFK�SURSRVHG�DVVHVVPHQW
PD\�EH�WLPHO\�SURWHVWHG��$�UHTXHVW�IRU�DGMXVWPHQW�RU�DEDWHPHQW�RI�DQ�DVVHVVPHQW
GRHV�QRW�H[WHQG�WKH�WLPH�LQ�ZKLFK�D�ZULWWHQ�SURWHVW�FDQ�EH�WLPHO\�ILOHG��1R�UHTXHVW
IRU�DGMXVWPHQW�RU�DEDWHPHQW�RI�DQ�DVVHVVPHQW�ILOHG�DIWHU�D�SURSRVHG�DVVHVVPHQW
EHFRPHV�ILQDO�ZLOO�EH�FRQVWUXHG�DV�DPHQGLQJ�WKH�WLPH�LQ�ZKLFK�D�SURWHVW�FDQ�EH
ILOHG�DQG�D�UHTXHVW�IRU�KHDULQJ�VXEPLWWHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,QLWLDO�UHYLHZ��GHWHUPLQDWLRQ�RI�DEDWHPHQW�UHTXHVW
�D��'LYLVLRQ�WR�UHYLHZ��$OO�UHTXHVWV�IRU�DGMXVWPHQW�RU�DEDWHPHQW�RI�DQ�DVVHVVPHQW
VKDOO�EH�IRUZDUGHG�WR�WKH�'LYLVLRQ�ZKLFK�LVVXHG�WKH�SURSRVHG�DVVHVVPHQW�WR
GHWHUPLQH�ZKHWKHU�WKH�UHTXHVW�ZDV�WLPHO\�ILOHG��6KRXOG�LW�EH�GHWHUPLQHG�WKDW�WKH
UHTXHVW�ZDV�WLPHO\�ILOHG��WKH�'LYLVLRQ�ZLOO�GHWHUPLQH�ZKHWKHU�WKH�DVVHVVPHQW�LV
FOHDUO\�HUURQHRXV�
�E��'LYLVLRQ�PD\�DGMXVW�RU�DEDWH�FOHDUO\�HUURQHRXV�DVVHVVPHQW��,I�WKH�'LYLVLRQ
GHWHUPLQHV�WKDW�WKH�DVVHVVPHQW��RU�VRPH�SRUWLRQ�WKHUHRI��LV�FOHDUO\�HUURQHRXV��WKH
'LYLVLRQ�VKDOO�LVVXH�D�GRFXPHQW��VLJQHG�E\�WKH�'LYLVLRQ�'LUHFWRU��RU�D�GHVLJQHH�
DGMXVWLQJ�RU�DEDWLQJ�WKH�DVVHVVPHQW��D�FRS\�RI�ZKLFK�VKDOO�EH�PDLOHG�WR�WKH
DSSOLFDQW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@



������������1RWLILFDWLRQ�RI�LQLWLDO�GLVSRVLWLRQ�RI�DEDWHPHQW�UHTXHVW��SURFHGXUH
XSRQ�GHQLDO�E\�'LYLVLRQ

6KRXOG�WKH�'LYLVLRQ�QRW�DJUHH�WKDW�WKH�HYLGHQFH�SUHVHQWHG�GHPRQVWUDWHV�WKDW
WKH�DVVHVVPHQW��RU�VRPH�SRUWLRQ�WKHUHRI��LV�FOHDUO\�HUURQHRXV��WKH�'LYLVLRQ�VKDOO
QRWLI\�WKH�WD[SD\HU�RI�LWV�GHWHUPLQDWLRQ��7KH�QRWLILFDWLRQ�OHWWHU�VKDOO�VWDWH
SURPLQHQWO\�WKDW�VKRXOG�WD[SD\HU�GLVDJUHH�ZLWK�WKH�'LYLVLRQ
V�GHWHUPLQDWLRQ�
WD[SD\HU�PXVW�PDNH�ZULWWHQ�UHTXHVW�IRU�D�UHYLHZ�RI�WKH�GHWHUPLQDWLRQ��WR�WKH
*HQHUDO�&RXQVHO
V�RIILFH�ZLWKLQ�WKLUW\�GD\V�RI�WKH�PDLOLQJ�RI�WKH�'LYLVLRQ
QRWLILFDWLRQ��)DLOXUH�RI�WD[SD\HU�WR�VHHN�UHYLHZ�ZLWKLQ�WKLUW\�GD\V�RI�WKH�PDLOLQJ�RI
WKH�'LYLVLRQ
V�QRWLILFDWLRQ�VKDOO�FRQVWLWXWH�DEDQGRQPHQW�RI�WKH�UHTXHVW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������'RFNHWLQJ�RI�DEDWHPHQW�UHTXHVW
7KH�*HQHUDO�&RXQVHO
V�RIILFH�DVVLJQV�D�FDVH�QXPEHU�WR�D�UHTXHVW�IRU

DGMXVWPHQW�RU�DEDWHPHQW�RI�D�SURSRVHG�DVVHVVPHQW�ZKLFK�KDV�EHFRPH�ILQDO��FUHDWHV
D�ILOH��DVVLJQV�DQ�DWWRUQH\��DQG�QRWLILHV�WKH�WD[SD\HU�RI�WKH�DVVLJQPHQW�

������������3UHVHQWDWLRQ�RI�DEDWHPHQW�UHTXHVW�WR�&RPPLVVLRQ
�D��2QFH�GRFNHWHG��WKH�DVVLJQHG�DWWRUQH\�VKDOO�UHYLHZ�WKH�HYLGHQFH�VXEPLWWHG�LQ
VXSSRUW�RI�WD[SD\HU
V�UHTXHVW��SUHSDUH�D�IDFW�VKHHW�IRU�SUHVHQWDWLRQ�WR�WKH
&RPPLVVLRQ�DW�D�UHJXODUO\�VFKHGXOHG�PHHWLQJ��DQG�QRWLI\�WKH�WD[SD\HU�RI�WKH�GD\
VDLG�UHTXHVW�ZLOO�EH�SUHVHQWHG��7KH�WD[SD\HU�PD\�DSSHDU�EHIRUH�WKH�&RPPLVVLRQ
DQG�SUHVHQW�GRFXPHQWDU\�HYLGHQFH�DQG�WHVWLPRQ\�LQ�WKH�IRUP�RI�DIILGDYLW�V��
�E��1R�KHDULQJ�RWKHU�WKDQ�WKH�DSSHDUDQFH�RI�WD[SD\HU�DW�D�UHJXODUO\�VFKHGXOHG
PHHWLQJ�RI�WKH�&RPPLVVLRQ�ZLOO�EH�KHOG��1R�WUDQVFULSW�RI�WKH�DSSHDUDQFH�EHIRUH�WKH
&RPPLVVLRQ�ZLOO�EH�SUHSDUHG�
�F��6KRXOG�WD[SD\HU�GHVLUH�D�WUDQVFULSW�RU�UHFRUG�RI�WD[SD\HU
V�DSSHDUDQFH�EHIRUH�WKH
&RPPLVVLRQ��WKH�WD[SD\HU�ZLOO�QHHG�WR�FRQWDFW�D�FHUWLILHG�FRXUW�UHSRUWHU��DQG�PDNH
WKH�QHFHVVDU\�DUUDQJHPHQWV�IRU�WKH�SUHVHQFH�RI�WKH�UHSRUWHU�DW�WKH�&RPPLVVLRQ
PHHWLQJ��DQG�WKH�FRVW�WKHUHRI��7KH�FRVW�RI�WUDQVFULELQJ�ZLOO�EH�ERUQH�E\�WKH�WD[SD\HU
ZKR�PXVW�IXUQLVK�WKH�RULJLQDO�RI�WKH�WUDQVFULSW�WR�WKH�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3UHSRQGHUDQFH�RI�WKH�HYLGHQFH��DQG��FOHDUO\�HUURQHRXV��GHILQHG�
EXUGHQ�RI�SURRI�IRU�WD[�DEDWHPHQW�SXUSRVHV
�D��,Q�RUGHU�WR�KDYH�WKH�DVVHVVPHQW�DGMXVWHG�RU�DEDWHG��WKH�WD[SD\HU�PXVW
GHPRQVWUDWH��E\�D�SUHSRQGHUDQFH�RI�WKH�HYLGHQFH��WKDW�WKH�DVVHVVPHQW�RU�VRPH
SRUWLRQ�WKHUHRI�LV�FOHDUO\�HUURQHRXV�
�E��)RU�SXUSRVHV�RI�6HFWLRQ�����H��RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�DQG�3DUW��
RI�WKLV�6XEFKDSWHU���SUHSRQGHUDQFH�RI�WKH�HYLGHQFH��PHDQV�WKH�HYLGHQFH�ZKLFK�LV
RI�JUHDWHU�ZHLJKW�RU�PRUH�FRQYLQFLQJ�WKDQ�WKH�HYLGHQFH�ZKLFK�LV�RIIHUHG�LQ
RSSRVLWLRQ�WR�LW��HYLGHQFH�ZKLFK�DV�D�ZKROH�VKRZV�WKDW�WKH�IDFW�VRXJKW�WR�EH�SURYHG
LV�PRUH�SUREDEOH�WKDQ�QRW�
�F��)RU�SXUSRVHV�RI�6HFWLRQ�����H��RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�DQG�3DUW��
RI�WKLV�6XEFKDSWHU���FOHDUO\�HUURQHRXV��PHDQV�XQVXSSRUWHG�E\�VXEVWDQWLDO
HYLGHQFH��FRQWUDU\�WR�FOHDU�ZHLJKW�RI�HYLGHQFH�RU�LQGXFHG�E\�HUURQHRXV�YLHZ�RI�WKH
ODZ�
�G��,Q�RUGHU�WR�VXVWDLQ�WKH�EXUGHQ�RI�GHPRQVWUDWLQJ�WKDW�WKH�DVVHVVPHQW�RU�VRPH
SRUWLRQ�WKHUHRI�LV�FOHDUO\�HUURQHRXV��WD[SD\HU�PXVW�VKRZ�HYLGHQFH�WKDW�WKH



DVVHVVPHQW�GHYLDWHV�IURP�WKH�ODZ�DQG�LV�WKHUHIRUH�LQYDOLG�RU�LV�XQVXSSRUWHG�E\�WKH
HYLGHQFH��RU�ERWK�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������1R�DSSHDO��QR�VWD\�RI�FROOHFWLRQ�SURFHHGLQJV�DV�D�UHVXOW�RI
DEDWHPHQW�UHTXHVW

1R�DSSHDO�WR�WKH�6XSUHPH�&RXUW�RI�WKH�6WDWH�RI�2NODKRPD�PD\�EH�WDNHQ
IURP�DQ�2UGHU�GHQ\LQJ�WD[SD\HU
V�UHTXHVW�WR�DGMXVW�RU�DEDWH�DQ�DVVHVVPHQW�
)XUWKHUPRUH��FROOHFWLRQ�DFWLRQV�LQVWLWXWHG�E\�WKH�&RPPLVVLRQ�WR�FROOHFW�D�WD[
OLDELOLW\�ZLOO�QRW�EH�VWD\HG�RU�FRQWLQXHG�DV�D�UHVXOW�RI�WKH�ILOLQJ�RI�D�UHTXHVW�IRU
DGMXVWPHQW�RU�DEDWHPHQW�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����6(77/(0(17�2)�7$;�/,$%,/,7<

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�3DUW�DUH�SURYLGHG�WR�WD[SD\HUV�ZKR�ZLVK�WR�UHTXHVW

VHWWOHPHQW�RI�DOO�RU�DQ\�SRUWLRQ�RI�DQ�2NODKRPD�WD[�OLDELOLW\�DQG�LQWHUHVW�DQG
SHQDOWLHV�ZKLFK�KDYH�DOUHDG\�EHFRPH�ILQDO�IRU�OHVV�WKDQ�WKH�RXWVWDQGLQJ�DPRXQW�
>6HH�����2�6��������@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�3DUW��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�)LQDO�OLDELOLW\��PHDQV�

�$��7KH�WD[��SHQDOW\�DQG�LQWHUHVW�GXH�DIWHU�WKH�H[SLUDWLRQ�RI�WKH
VWDWXWRU\�SUHVFULEHG�WLPH�ZLWKLQ�ZKLFK�WR�ILOH�D�SURWHVW�WR�D
SURSRVHG�DVVHVVPHQW�
�%��7KH�DPRXQW�GXH�DIWHU�WKH�H[KDXVWLRQ�RI�DGPLQLVWUDWLYH�UHPHGLHV
ZLWKRXW�DSSHDO�WR�WKH�6XSUHPH�&RXUW�
�&��$�WD[�DPRXQW�DGPLWWHG�WR�EH�GXH�E\�D�WD[SD\HU
V�UHSRUW�
�'��7KH�DPRXQW�IRXQG�GXH�DIWHU�D�ILQDO�FRXUW�GHFLVLRQ�FRQFHUQLQJ
WKH�H[LVWHQFH�RU�DPRXQW�RI�WKH�OLDELOLW\��RU�
�(��2WKHU�FDVHV�RI�OLDELOLWLHV�ZKHUH�IXUWKHU�DGPLQLVWUDWLYH�RU�MXGLFLDO
UHYLHZ�LV�QRW�DYDLODEOH�DQG�WKH�RQO\�FRQVLGHUDWLRQ�LV�FROOHFWLELOLW\�

�,QVROYHQF\��PHDQV�
�$��7KH�LQDELOLW\�WR�SD\�GHEWV�DV�WKH\�IDOO�GXH�LQ�WKH�XVXDO�FRXUVH�RI
EXVLQHVV��RU�
�%��+DYLQJ�OLDELOLWLHV�LQ�H[FHVV�RI�WKH�UHDVRQDEOH�PDUNHW�YDOXH�RI
DVVHWV�KHOG�

�3HUVRQ��PHDQV�DQ\�LQGLYLGXDO��SDUWQHUVKLS��FRUSRUDWLRQ��OLPLWHG�OLDELOLW\
FRPSDQ\��DVVRFLDWLRQ��RU�SXEOLF�RU�SULYDWH�RUJDQL]DWLRQ�RI�DQ\�FKDUDFWHU�

�6HWWOHPHQW�$JUHHPHQW��PHDQV�D�ZULWWHQ�DJUHHPHQW�EHWZHHQ�D�WD[SD\HU
DQG�WKH�&RPPLVVLRQ�ZKHUHE\�WKH�&RPPLVVLRQ�DJUHHV�WR�DEDWH�DOO�RU�D�SRUWLRQ�RI�DQ
RXWVWDQGLQJ�WD[�OLDELOLW\��LQFOXGLQJ�WKH�LQWHUHVW�RU�SHQDOWLHV�DFFUXLQJ�WKHUHWR��DQG�WKH
WD[SD\HU�DJUHHV�WR�SD\�WKH�UHPDLQGHU�RI�VXFK�OLDELOLW\��LI�DQ\��DV�SURYLGHG�KHUHLQ�

�7D[�/LDELOLW\��PHDQV�DQG�LQFOXGHV�WKH�WRWDO�DPRXQW�RI�2NODKRPD�WD[�
SHQDOW\��RU�LQWHUHVW�GXH�



�7D[SD\HU��PHDQV�
�$��$Q\�SHUVRQ�VXEMHFW�WR�RU�OLDEOH�IRU�DQ\�2NODKRPD�WD[��RU�
�%��$Q\�SHUVRQ�UHTXLUHG�WR�ILOH�D�UHWXUQ��RU�WR�SD\�RU�ZLWKKROG�DQG
UHPLW�DQ\�WD[�UHTXLUHG�E\�WKH�SURYLVLRQV�RI�DQ\�2NODKRPD�WD[�ODZ
WKDW�LV�DGPLQLVWHUHG�E\�WKH�&RPPLVVLRQ�

�7UXVW�IXQG�WD[��PHDQV�2NODKRPD�6DOHV�7D[�OHYLHG�SXUVXDQW�WR����2�6�
��������HW�VHT���2NODKRPD�8VH�7D[�OHYLHG�SXUVXDQW�WR����2�6���������������
2NODKRPD�,QFRPH�7D[�ZLWKKROGLQJ�OHYLHG�SXUVXDQW�WR����2�6��������������������
RU�2NODKRPD�0RWRU�)XHO�WD[HV�OHYLHG�SXUVXDQW�WR����2�6�����������HW�VHT�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������*URXQGV�IRU�VHWWOHPHQW
�D��*HQHUDO�SURYLVLRQV��([FHSW�IRU�D�WUXVW�IXQG�WD[��WKH�&RPPLVVLRQ�PD\�VHWWOH�DQ
2NODKRPD�WD[�OLDELOLW\�IRU�DQ\�RI�WKH�IROORZLQJ�UHDVRQV�

����&ROOHFWLRQ�RI�WKH�WD[�ZLWK�LQWHUHVW�DQG�SHQDOWLHV�ZRXOG�UHDVRQDEO\�UHVXOW
LQ�WKH�WD[SD\HU�GHFODULQJ�EDQNUXSWF\�
����7KH�WD[�OLDELOLW\�LV�XQFROOHFWLEOH�GXH�WR�WKH�LQVROYHQF\�RI�WKH�WD[SD\HU
UHVXOWLQJ�IURP�IDFWRUV�EH\RQG�WKH�FRQWURO�RI�WKH�WD[SD\HU�RU�RWKHU�VLPLODU
IDFWRUV��RU�
����7KH�WD[�OLDELOLW\�LV�WKH�UHVXOW�RI�DFWLRQV�RI�D�SHUVRQ�RWKHU�WKDQ�WKH
WD[SD\HU�DQG�WR�KROG�WD[SD\HU�OLDEOH�IRU�WKH�WD[�OLDELOLW\�ZRXOG�EH
LQHTXLWDEOH�

�E��8QFROOHFWHG�WUXVW�IXQG�WD[HV��,I�WKH�WD[�OLDELOLW\�IRU�ZKLFK�VHWWOHPHQW�LV�VRXJKW
LV�D��WUXVW�IXQG�WD[���WKH�DSSOLFDQW�PXVW�VKRZ�

����7KDW�WKH�WD[�ZDV�QRW�FROOHFWHG��DQG�
����7KDW�DSSOLFDQW�KDG�D�JRRG�IDLWK�EHOLHI�WKDW�FROOHFWLRQ�RI�WKH�WD[�ZDV�QRW
UHTXLUHG�

�F��8QUHPLWWHG�WUXVW�IXQG�WD[HV��7UXVW�IXQG�WD[HV�FROOHFWHG��EXW�QRW�UHPLWWHG�WR�WKH
&RPPLVVLRQ��PD\�QRW�EH�DEDWHG�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������(OLJLELOLW\�UHTXLUHPHQWV�IRU�VHWWOHPHQW
�D��*HQHUDO�UHTXLUHPHQWV��%HIRUH�D�WD[SD\HU�EHFRPHV�HOLJLEOH�IRU�VHWWOHPHQW
SXUVXDQW�WR�WKLV�SURJUDP��WKH�IROORZLQJ�JHQHUDO�UHTXLUHPHQWV�PXVW�EH�PHW�

����7D[�OLDELOLW\�PXVW�EH�ILQDO�
����$OO�DGPLQLVWUDWLYH�UHPHGLHV�DQG�DSSHDOV�PXVW�KDYH�EHHQ�H[KDXVWHG�
����7D[SD\HU�PXVW�EH�FXUUHQW�ZLWK�DOO�UHWXUQV�ILOHG�RU�UHTXLUHG�WR�EH�ILOHG
ZLWK�WKH�&RPPLVVLRQ�
����7D[SD\HU�PXVW�QRW�EH�FXUUHQWO\�WKH�VXEMHFW�RI�DQ�RSHQ�EDQNUXSWF\
SURFHHGLQJ�
����7D[SD\HU�PXVW�QRW�EH�FXUUHQWO\�WKH�VXEMHFW�RI�D�6WDWH�WD[�UHODWHG
FULPLQDO�LQYHVWLJDWLRQ�RU�FULPLQDO�SURVHFXWLRQ�

�E��%DQNUXSWF\�RU�LQVROYHQF\��,I�VHWWOHPHQW�LV�VRXJKW�RQ�WKH�JURXQGV�RI
EDQNUXSWF\�RU�LQVROYHQF\�

����7D[SD\HU�PXVW�GHPRQVWUDWH�WKDW�WKH�DELOLW\�WR�PDNH�SD\PHQW�LQ�IXOO�DQ\
WLPH�LQ�WKH�IRUHVHHDEOH�IXWXUH�LV�XQOLNHO\�
����7D[SD\HU�PXVW�EH�ZLWKRXW�VXIILFLHQW�UHVRXUFHV�RU�XQDEOH�WR�DSSO\
SUHVHQW�RU�IXWXUH�UHVRXUFHV�WR�SD\LQJ�WKH�RXWVWDQGLQJ�WD[�OLDELOLW\�
����7D[SD\HU�PXVW�EH�UHDVRQDEO\�XQDEOH�WR�GLVSRVH�RI�DVVHWV�RU�ERUURZ
DJDLQVW�DVVHWV�WR�SD\�WKH�WD[�OLDELOLW\�



����7D[SD\HU�PXVW�GHPRQVWUDWH�WKDW�PRQWKO\�LQFRPH�LV�LQVXIILFLHQW�WR�IXOO\
SD\�WKH�WD[�OLDELOLW\�WKURXJK�UHDVRQDEOH�LQVWDOOPHQW�SD\PHQWV�

>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������$SSOLFDWLRQ�IRU�D�6HWWOHPHQW�$JUHHPHQW
�D��$SSOLFDWLRQ��7KH�IRUPV�QHFHVVDU\�WR�PDNH�DSSOLFDWLRQ�IRU�D�6HWWOHPHQW
$JUHHPHQW�DUH�DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�
�E��:KHQ�D�3RZHU�RI�$WWRUQH\�LV�UHTXLUHG��$SSOLFDWLRQV�EHLQJ�WHQGHUHG�RQ�EHKDOI
RI�D�WD[SD\HU�E\�DQ�DWWRUQH\��&3$��RU�RWKHU�SHUVRQ��PXVW�EH�DFFRPSDQLHG�E\�D
SURSHUO\�DFNQRZOHGJHG�3RZHU�RI�$WWRUQH\�)RUP��VLJQHG�E\�WKH�WD[SD\HU�
DXWKRUL]LQJ�WKH�SHUVRQ�WR�DFW�RQ�EHKDOI�RI�WKH�WD[SD\HU�
�F��$GGLWLRQDO�LQIRUPDWLRQ��7KH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ�PD\�UHTXHVW
DGGLWLRQDO�ILQDQFLDO�RU�RWKHU�LQIRUPDWLRQ�GHHPHG�QHFHVVDU\�WR�VXSSOHPHQW�WKH
6HWWOHPHQW�$JUHHPHQW�$SSOLFDWLRQ�
�G��3UHVHQWDWLRQ�RI�WKH�DSSOLFDWLRQ��7KH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ�VKDOO
SUHVHQW�D�FRPSOHWHG�DSSOLFDWLRQ�WR�WKH�&RPPLVVLRQ�GXULQJ�D�UHJXODUO\�VFKHGXOHG
PHHWLQJ�RI�WKH�&RPPLVVLRQ�
�H��1RWLFH�RI�WKH�GHWHUPLQDWLRQ�RI�WKH�DSSOLFDWLRQ��7KH�,QFRPH�7D[�$FFRXQWV
'LYLVLRQ�VKDOO�QRWLI\�WKH�DSSOLFDQW�LQ�ZULWLQJ�RI�WKH�GHFLVLRQ�RI�WKH�&RPPLVVLRQ�DQG
PDNH�DQ\�UHTXLUHG�DGMXVWPHQWV�WR�WKH�DSSOLFDQW
V�DFFRXQW�
�I��:LWKGUDZDO�RI�DSSOLFDWLRQ��$Q�DSSOLFDWLRQ�IRU�D�6HWWOHPHQW�$JUHHPHQW�PD\�EH
ZLWKGUDZQ�E\�WKH�WD[SD\HU�DW�DQ\�WLPH�SULRU�WR�LWV�DFFHSWDQFH�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII�������@

������������(IIHFW�RI�2IIHU�LQ�&RPSURPLVH�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH
�D��$FFHSWDQFH�RI�DQ�2IIHU�LQ�&RPSURPLVH�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�GRHV
QRW�DXWRPDWLFDOO\�JXDUDQWHH�DFFHSWDQFH�E\�WKH�6WDWH��$Q�DSSOLFDWLRQ�IRU�D
6HWWOHPHQW�$JUHHPHQW�WHQGHUHG�WR�WKH�&RPPLVVLRQ�ZLOO�EH�UHYLHZHG�DQG�HYDOXDWHG
RQ�LWV�RZQ�PHULWV�
�E��7KH�IHGHUDO��2IIHU�LQ�&RPSURPLVH��IRUP�FDQQRW�EH�VXEVWLWXWHG�IRU�WKH
2NODKRPD�6HWWOHPHQW�$JUHHPHQW�$SSOLFDWLRQ��+RZHYHU��RWKHU�GRFXPHQWV�VXFK�DV
WKH�FXUUHQW�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�D�FRPSURPLVH�RIIHU�VXEPLWWHG�WR�WKH
,QWHUQDO�5HYHQXH�6HUYLFH�PD\�DOVR�EH�VXEPLWWHG�WR�WKH�6WDWH�LQ�VXSSRUW�RI�DQ
DSSOLFDWLRQ�IRU�D�6HWWOHPHQW�$JUHHPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������5HYLHZ�E\�&RPPLVVLRQ
�D��8QDQLPRXV�YRWH�UHTXLUHG��$�XQDQLPRXV�YRWH�RI�WKH�PHPEHUV�RI�WKH
&RPPLVVLRQ�LV�UHTXLUHG�IRU�DSSURYDO�RI�D�6HWWOHPHQW�$JUHHPHQW�
�E��'LVFUHWLRQDU\�DFW��7KH�GHWHUPLQDWLRQ�RI�VHWWOHPHQW�LV�ZLWKLQ�WKH�VROH�GLVFUHWLRQ
RI�WKH�&RPPLVVLRQ�
�F��)DFWV�DQG�RWKHU�FRQVLGHUDWLRQV��,Q�PDNLQJ�LWV�GHFLVLRQ��WKH�&RPPLVVLRQ�ZLOO
FRQVLGHU��EXW�QRW�EH�OLPLWHG�WR��WKH�IROORZLQJ�PDWWHUV�

����7KH�OLNHOLKRRG�RI�FROOHFWLRQ�RI�WKH�GHEW�
����7KH�DPRXQW�RI�WKH�GHEW�
����(IIRUWV�PDGH�E\�WKH�$SSOLFDQW�WR�SD\�D�SDUW�RI�WKH�GHEW�SULRU�WR�ILOLQJ�DQ
DSSOLFDWLRQ�IRU�VHWWOHPHQW�
����7KH�WD[SD\LQJ�UHFRUG�RI�WKH�$SSOLFDQW�
����$SSOLFDQW
V�FXUUHQW�DQG�SRVVLEOH�IXWXUH�HDUQLQJ�FDSDFLW\�



����7KH�SRUWLRQ�RI�WKH�WD[�LWVHOI�ZKLFK�ZRXOG�EH�SDLG�XQGHU�WKH�WHUPV�RI�WKH
SURSRVHG�6HWWOHPHQW�$JUHHPHQW�
����7KH�FRPSRVLWLRQ�RI�WKH�EDODQFH�RI�WD[��SHQDOW\��DQG�LQWHUHVW�GXH�
����7KH�SHUFHQWDJH�RI�WKH�WD[�GHEW�SURSRVHG�WR�EH�VHWWOHG�
����7KH�$SSOLFDQW
V�DJH�DQG�KHDOWK�
�����7KH�$SSOLFDQW
V�QHW�ZRUWK�
�����7KH�DFFHSWDQFH�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�RI�DQ�2IIHU�LQ
&RPSURPLVH�DQG�WKH�DPRXQW�
�����7KH�DJH�RI�WKH�GHEW�
�����7KH�H[LVWHQFH�RI�OLHQV�
�����&XUUHQW�RSHUDWLQJ�VWDWXV�RI�DQ\�EXVLQHVV�
�����%DQNUXSWF\�VWDWXV�
�����7KH�DPRXQW�GHWHUPLQHG�WR�EH�FROOHFWLEOH��7KLV�DPRXQW�LV�JHQHUDOO\
EDVHG�XSRQ�WKH�&RPPLVVLRQ
V�HYDOXDWLRQ�RI�WKH�UHDVRQDEOH�FROOHFWLRQ
SRWHQWLDO�RI�WKH�WD[SD\HU
V�DVVHWV�DQG�UHYHQXH��7KH�FROOHFWLEOH�DPRXQW�LV�RQH
IDFWRU�XVHG�WR�GHWHUPLQH�LI�DQ�RIIHU�LV�UHDVRQDEOH�
�����2WKHU�OLDEOH�SDUWLHV�
�����:KHWKHU�WD[�GHEW�GXH�LV�D�WUXVW�WD[�FROOHFWHG�E\�$SSOLFDQW�EXW�QRW
UHPLWWHG�WR�WKH�&RPPLVVLRQ�
�����:KDW�RWKHU�SHUVRQV�DUH�OLDEOH�
�����:KHWKHU�WKH�$SSOLFDQW�LV�ORFDWHG�ZLWKLQ�2NODKRPD�RU�QRW�
�����7KH�DFFXUDF\�DQG�YHUDFLW\�RI�WKH�$SSOLFDQW
V�UHSUHVHQWDWLRQV�WR�WKH
&RPPLVVLRQ�
�����7KH�UHFRPPHQGDWLRQV�RI�WKH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ��DQG
�����7KH�H[SHQVH�DQG�WLPH�H[SHQGHG�LQ�IXWXUH�FROOHFWLRQ�HIIRUWV�E\�WKH
&RPPLVVLRQ�RQ�WKH�$SSOLFDQW
V�GHEW�

�G��2WKHU�FLUFXPVWDQFHV�ZKLFK�PD\�EH�FRQVLGHUHG��,Q�DGGLWLRQ�WR�WKH�IDFWRUV�VHW
RXW�LQ��F��RI�WKLV�6HFWLRQ��WKH�&RPPLVVLRQ�PD\�FRQVLGHU�DQ\�RWKHU�DJJUDYDWLQJ�RU
PLWLJDWLQJ�FLUFXPVWDQFHV�FRQWULEXWLQJ�WR�WKH�UHTXHVW�IRU�VHWWOHPHQW��LQFOXGLQJ��EXW
QRW�OLPLWHG�WR�

����*RRG�IDLWK�HIIRUWV�PDGH�E\�WD[SD\HU�WR�FRPSO\�ZLWK�WKH�WD[�ODZV�RI�WKLV
VWDWH�
����%HQHILW�UHFHLYHG�E\�WD[SD\HU�IURP�QRQSD\PHQW�RI�WKH�WD[�
����,QYROYHPHQW�RI�WD[SD\HU�LQ�HFRQRPLF�DFWLYLW\�ZKLFK�JDYH�ULVH�WR�WD[
OLDELOLW\�

�H��1R�DSSHDO�RI�GHQLDO��7KH�GHFLVLRQ�E\�WKH�&RPPLVVLRQ�WR�GHFOLQH�D�SURSRVHG
6HWWOHPHQW�$JUHHPHQW�LV�ILQDO�DQG�LV�QRW�DSSHDODEOH�
�I��&RXUW�DSSURYDO�UHTXLUHG��,I�WKH�DPRXQW�RI�WKH�WD[�OLDELOLW\�WR�EH�DEDWHG�H[FHHGV
7ZHQW\�ILYH�7KRXVDQG�'ROODUV���������������WKH�6HWWOHPHQW�$JUHHPHQW�UHTXLUHV�WKH
DSSURYDO�RI�D�MXGJH�RI�WKH�GLVWULFW�FRXUW�RI�2NODKRPD�&RXQW\�
�J��5HVXEPLVVLRQ�RI�DSSOLFDWLRQ��,I�D�WD[SD\HU�KDV�SUHYLRXVO\�VXEPLWWHG�DQ
DSSOLFDWLRQ�IRU�D�6HWWOHPHQW�$JUHHPHQW�DQG�WKDW�DSSOLFDWLRQ�ZDV�QRW�DFFHSWHG��WKH
WD[SD\HU�PD\�DSSO\�DW�D�ODWHU�GDWH�LI�ILQDQFLDO�FRQGLWLRQV�KDYH�FKDQJHG��RU�WR�VXEPLW
DGGLWLRQDO�LQIRUPDWLRQ�QRW�SUHYLRXVO\�SURYLGHG�IRU�UHYLHZ�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������'LVFORVXUH
1R�UHWXUQ�RU�GRFXPHQW�ILOHG�ZLWK�WKH�&RPPLVVLRQ�SXUVXDQW�WR�WKH

6HWWOHPHQW�RI�7D[�/LDELOLW\�SURJUDP�ZLOO�EH�VXEMHFW�WR�GLVFORVXUH�H[FHSW�DV�SURYLGHG
E\����2�6��������



>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������(IIHFW�RI�D�6HWWOHPHQW�$JUHHPHQW
�D��(IIHFW�RI�SHQGLQJ�6HWWOHPHQW�$JUHHPHQW�

����)LOLQJ�DQ�DSSOLFDWLRQ�IRU�VHWWOHPHQW�GRHV�QRW�FRQVWLWXWH�WKH�ILOLQJ�RI�D
SURWHVW�RI�D�SURSRVHG�DVVHVVPHQW��RU�H[WHQG�WKH�WLPH�WR�SURWHVW�D�SURSRVHG
DVVHVVPHQW��)LOLQJ�DQ�DSSOLFDWLRQ�IRU�VHWWOHPHQW�GRHV�QRW�FRQVWLWXWH�WKH
WDNLQJ�RI�DQ�DSSHDO�WR�WKH�2NODKRPD�6XSUHPH�&RXUW��QRU�H[WHQG�WKH�WLPH�WR
WDNH�DQ�DSSHDO�WR�WKH�6XSUHPH�&RXUW��)LOLQJ�DQ�DSSOLFDWLRQ�IRU�VHWWOHPHQW
GRHV�QRW�SODFH�D�WD[SD\HU�LQ�FRPSOLDQFH�IRU�SXUSRVHV�RI�UHQHZLQJ�D
SURIHVVLRQDO�OLFHQVH�
����,I�WD[SD\HU�LV�RQ�DQ�H[LVWLQJ�UHSD\PHQW�SODQ��WKH�WD[SD\HU�PXVW�FRQWLQXH
WR�PDNH�SD\PHQWV�XQWLO�WKH�DSSOLFDWLRQ�IRU�D�6HWWOHPHQW�$JUHHPHQW�LV�HLWKHU
DFFHSWHG�RU�GHQLHG��3D\PHQWV�PDGH�SXUVXDQW�WR�DQ�H[LVWLQJ�UHSD\PHQW�SODQ
ZLOO�QRW�EH�FRQVLGHUHG�D�SDUW�RI�WKH�DPRXQW�RIIHUHG�LQ�WKH�DJUHHPHQW�
����&ROOHFWLRQ�DFWLYLWLHV�PD\�FRQWLQXH�GXULQJ�WKH�UHYLHZ�SURFHVV��KRZHYHU�
WKH�&RPPLVVLRQ�PD\�VXVSHQG�LWV�FROOHFWLRQ�HIIRUWV�LI�WKH�LQWHUHVWV�RI�WKH
6WDWH�ZLOO�QRW�EH�FRPSURPLVHG��,I�WKHUH�LV�DQ\�LQGLFDWLRQ�WKDW�WKH�WD[SD\HU
ILOHG�WKH�VHWWOHPHQW�RIIHU�VLPSO\�WR�GHOD\�FROOHFWLRQ�RI�WKH�WD[�RU�WKDW�WKH
GHOD\�ZRXOG�LQWHUIHUH�ZLWK�FROOHFWLQJ�WKH�WD[��WKH�&RPPLVVLRQ�ZLOO
LPPHGLDWHO\�UHVXPH�FROOHFWLRQ�HIIRUWV�
����,QWHUHVW�DQG�SHQDOW\�ZLOO�FRQWLQXH�WR�DFFUXH�RQ�DQ\�XQSDLG�WD[�GHEW
ZKLOH�WKH�VHWWOHPHQW�LV�EHLQJ�FRQVLGHUHG�

�E��(IIHFW�RI�DFFHSWHG�6HWWOHPHQW�$JUHHPHQW�
����$�6HWWOHPHQW�$JUHHPHQW�UHODWHV�WR�WKH�HQWLUH�OLDELOLW\�RI�WKH�WD[SD\HU�DQG
DOO�TXHVWLRQV�RI�VXFK�OLDELOLW\�DUH�FRQFOXVLYHO\�VHWWOHG�WKHUHE\�
����1HLWKHU�WKH�&RPPLVVLRQ�QRU�WKH�WD[SD\HU�VKDOO��XSRQ�DFFHSWDQFH�RI�WKH
SURSRVHG�6HWWOHPHQW�$JUHHPHQW��EH�SHUPLWWHG�WR�UHYLVH�WKH�DJUHHPHQW
H[FHSW�E\�UHDVRQ�RI�WKH�IROORZLQJ�

�$��)DOVLILFDWLRQ�RU�FRQFHDOPHQW�RI�IDFWV�RU�DVVHWV�E\�WKH�WD[SD\HU�
RU
�%��0XWXDO�PLVWDNH�RI�D�PDWHULDO�IDFW�FRQFHUQLQJ�WKH�EDVLV�IRU�D
6HWWOHPHQW�$JUHHPHQW��RU
�&��$VVHWV�ZHUH�IUDXGXOHQWO\�WUDQVIHUUHG�SULRU�WR�WKH�DJUHHPHQW�RU
ZHUH�OLTXLGDWHG�GXULQJ�WKH�UHYLHZ�SURFHVV��RU
�'��7D[SD\HU�IDLOHG�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�WKH�DJUHHPHQW�

����6HWWOHPHQW�RI�D�FLYLO�OLDELOLW\�GRHV�QRW�FRQVWLWXWH�D�VHWWOHPHQW�RI�D
FULPLQDO�OLDELOLW\�FRQFHUQLQJ�WKH�WD[�SHULRG�LQ�TXHVWLRQ�
����7D[�OLHQV�ZLOO�EH�UHOHDVHG�RQO\�DIWHU�DQ�DSSOLFDWLRQ�IRU�D�6HWWOHPHQW
$JUHHPHQW�LV�DFFHSWHG�DQG�WKH�DPRXQW�RIIHUHG�LV�SDLG�LQ�IXOO��,I�WKH�DPRXQW
RI�WKH�WD[�OLDELOLW\�WR�EH�DEDWHG�H[FHHGV�7ZHQW\�ILYH�7KRXVDQG�'ROODUV
��������������WKH�WD[SD\HU�LV�DOVR�UHTXLUHG�WR�SURYLGH�WR�WKH�&RPPLVVLRQ�D
FHUWLILHG�FRS\�RI�2NODKRPD�&RXQW\�'LVWULFW�&RXUW�DSSURYDO�RI�WKH
6HWWOHPHQW�$JUHHPHQW�EHIRUH�WD[�OLHQV�ZLOO�EH�UHOHDVHG�

>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3D\PHQW
�D��1R�SD\PHQW�LV�UHTXLUHG�WR�EH�SDLG�ZKHQ�WKH�6HWWOHPHQW�$JUHHPHQW�$SSOLFDWLRQ
LV�VXEPLWWHG�WR�WKH�&RPPLVVLRQ�



�E��)XOO�SD\PHQW�RI�WKH�DPRXQW�RIIHUHG�LQ�VHWWOHPHQW�RI�WKH�WD[�OLDELOLW\�PXVW�EH
PDGH�ZLWKLQ�WKLUW\������GD\V�IURP�GDWH�RI�QRWLILFDWLRQ�WKDW�WKH�SURSRVHG�6HWWOHPHQW
$JUHHPHQW�KDV�EHHQ�DFFHSWHG��3D\PHQW�RI�WKH�DFFHSWHG�VHWWOHPHQW�DPRXQW�E\�FDVK�
FDVKLHU
V�FKHFN��PRQH\�RUGHU��RU�FKDUJHG�WR�DQ�DSSURYHG�FUHGLW�FDUG�PXVW�EH�PDGH
E\�WKH�SD\PHQW�GXH�GDWH�LQGLFDWHG�RQ�WKH�DFFHSWDQFH�QRWLFH�
>6HH�KWWSV���ZZZ�RN�JRY�WD[�2QOLQHB6HUYLFHV�3D\PHQWB2SWLRQV�LQGH[�KWPO@
�F��$Q\�SD\PHQW�PDGH�ZLWK�WKH�DSSOLFDWLRQ�ZLOO�QRW�EH�UHWXUQHG�WR�$SSOLFDQW��HYHQ
LI�WKH�6HWWOHPHQW�$JUHHPHQW�LV�GHFOLQHG�RU�ZLWKGUDZQ��7KH�UHWDLQHG�SD\PHQW�ZLOO
EH�DSSOLHG�WR�$SSOLFDQW
V�RXWVWDQGLQJ�WD[�OLDELOLW\�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�������
�����RI�WKLV�&KDSWHU�
�G��,Q�DSSURSULDWH�FLUFXPVWDQFHV��WKH�&RPPLVVLRQ�PD\�FRQVLGHU�SURSRVHG
6HWWOHPHQW�$JUHHPHQWV�WKDW�SURYLGH�IRU�SD\PHQWV�WR�EH�PDGH�RYHU�D�SHULRG�RI�WLPH
EDVHG�RQ�IXWXUH�LQFRPH�
�H��7KH�6HWWOHPHQW�$JUHHPHQW�EHFRPHV�YRLG�LI�WD[SD\HU�GHIDXOWV�RQ�SD\PHQW�XQGHU
WKH�DJUHHPHQW�
�I��7KH�6HWWOHPHQW�$JUHHPHQW�EHFRPHV�YRLG�LI�WKH�DJUHHPHQW�ZDV�REWDLQHG�E\�IUDXG
RU�PLVUHSUHVHQWDWLRQ�RI�D�PDWHULDO�IDFW�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,I�WKH�SURSRVHG�6HWWOHPHQW�$JUHHPHQW�LV�GHFOLQHG
�D��,I�WKH�DSSOLFDWLRQ�IRU�D�6HWWOHPHQW�$JUHHPHQW�LV�GHFOLQHG��WKH�WD[SD\HU�ZLOO�EH
QRWLILHG�E\�WKH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ�LQ�ZULWLQJ�
�E��7D[SD\HU�VKRXOG�LPPHGLDWHO\�FRQWDFW�WKH�&RPPLVVLRQ�WR�DUUDQJH�SD\PHQW�RI
WKH�HQWLUH�OLDELOLW\��,I�LPPHGLDWH�SD\PHQW�RI�WKH�HQWLUH�OLDELOLW\�LV�QRW�SRVVLEOH��WKH
WD[SD\HU�PD\�UHTXHVW�SD\PHQW�WKURXJK�WKH�UHJXODU�FROOHFWLRQ�SURFHGXUHV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII�������@

������������5HWXUQ�RI�6HWWOHPHQW�$JUHHPHQW�$SSOLFDWLRQ
7KH�&RPPLVVLRQ�PD\�UHMHFW�WKH�6HWWOHPHQW�$JUHHPHQW�$SSOLFDWLRQ�DV�QRW

SURFHVVLEOH�IRU�DQ\�RI�WKH�IROORZLQJ�UHDVRQV�
����7KH�DSSOLFDQW�LV�QRW�DGHTXDWHO\�LGHQWLILHG��QDPH��DGGUHVV��,'���HWF���RU
UHTXLUHG�VLJQDWXUHV�DUH�QRW�SURYLGHG�
����7KH�VHWWOHPHQW�RIIHU�LQFOXGHV�DQ�DPRXQW�DOUHDG\�FROOHFWHG�RU�VXEMHFW�WR
UHIXQG�
����7KH�WD[�OLDELOLW\�LV�QRW�DGHTXDWHO\�LGHQWLILHG�
����7KH�6HWWOHPHQW�$JUHHPHQW�$SSOLFDWLRQ�GRHV�QRW�VKRZ�D�UHDVRQ�RU�D
VWDWHPHQW�VXSSRUWLQJ�WKH�UHDVRQ�IRU�WKH�VHWWOHPHQW�RIIHU�KDV�QRW�EHHQ
SURYLGHG�
����)LQDQFLDO�VWDWHPHQWV�RU�RWKHU�GRFXPHQWDWLRQ�KDYH�QRW�EHHQ�LQFOXGHG��RU
DUH�LQFRPSOHWH�RU�GR�QRW�SUHVHQW�D�FRPSOHWH�DQG�DFFXUDWH�UHSUHVHQWDWLRQ�RI
WKH�WD[SD\HU
V�ILQDQFLDO�FRQGLWLRQ�
����7KH�&RPPLVVLRQ
V�UHFRUGV�LQGLFDWH�QRQFRPSOLDQFH�ZLWK�ILOLQJ�RI
UHTXLUHG�UHWXUQV�
����7KH�DSSOLFDQW�LV�FXUUHQWO\�XQGHU�EDQNUXSWF\�FRXUW�MXULVGLFWLRQ�
����3RZHU�RI�$WWRUQH\�)RUP��LI�LQGLFDWHG��KDV�QRW�EHHQ�LQFOXGHG�

>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������([FOXVLYLW\�RI�UHTXHVW�IRU�VHWWOHPHQW�RI�WD[�OLDELOLW\



3URFHGXUHV�JRYHUQLQJ�VHWWOHPHQW�RI�ILQDO�WD[�OLDELOLWLHV��SXUVXDQW�WR�WKLV
3DUW��DUH�H[FOXVLYH�DQG�PXVW�EH�FOHDUO\�GLVWLQJXLVKHG�IURP�SURFHGXUHV�UHTXLUHG�IRU
WKH�ILOLQJ�RI�D�WLPHO\�SURWHVW�RI�D�SURSRVHG�WD[�DVVHVVPHQW�RU�D�SURWHVW�RI�D�GHQLDO
RI�D�FODLP�IRU�UHIXQG�RI�WD[HV�DV�VHW�RXW�LQ������������WKURXJK�������������7KH
SURFHGXUHV�IRU�WKH�ILOLQJ��FRQVLGHUDWLRQ��DQG�GLVSRVLWLRQ�RI�SHWLWLRQV�IRU�DEDWHPHQW
RU�DGMXVWPHQW�RI�D�WD[�DVVHVVPHQW�SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6��������H�
DUH�VHW�RXW�LQ������������WKURXJK�������������3URFHGXUHV�IRU�VHWWOHPHQW�RI�GLVSXWHG�
XQOLTXLGDWHG�WD[�FODLPV�RU�DVVHVVPHQWV�DUH�VHW�RXW�LQ������������
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������2IILFLDOV�LQHOLJLEOH�IRU�6HWWOHPHQW�$JUHHPHQW
1R�DSSRLQWHG�RU�HOHFWHG�RIILFLDOV�PD\�DSSO\�IRU�VHWWOHPHQW�SXUVXDQW�WR�WKLV

6HFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

3$57����3(50,76�$1'�/,&(16(6

�������������6KRZ�FDXVH�KHDULQJV
:KHQ�D�7D[�'LYLVLRQ�FRQWHVWV�WKH�WD[SD\HU
V�FRPSOLDQFH�ZLWK�6WDWH�WD[�ODZV

RU�&RPPLVVLRQ�5XOHV��WKH�'LYLVLRQ�PD\�FDXVH�QRWLFH�WR�EH�LVVXHG�WR�WKH�WD[SD\HU
UHTXLULQJ�KLP�WR�DSSHDU�EHIRUH�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�RU�DQ�$GPLQLVWUDWLYH
+HDULQJ�2IILFHU�WR�VKRZ�ZK\�KLV�OLFHQVH�RU�SHUPLW�VKRXOG�QRW�EH�FDQFHOOHG��7KH
QRWLFH�VKDOO�FRQWDLQ�D�GDWH�FHUWDLQ�IRU�WKH�KHDULQJ��)DLOXUH�WR�DSSHDU�DW�WKH�KHDULQJ
PD\�UHVXOW�LQ�WKH�FDQFHOODWLRQ�RI�OLFHQVH�RU�SHUPLW��7KH�WD[SD\HU�PD\�UHSUHVHQW
KLPVHOI�RU�EH�UHSUHVHQWHG�E\�DQ�DWWRUQH\��DQ�DFFRXQWDQW�RU�RWKHU�UHSUHVHQWDWLYH
DSSURYHG�E\�WKH�&RPPLVVLRQ��7KH�WD[SD\HU�LV�WR�EULQJ�DOO�UHSRUWV�DQG�SD\PHQWV�IRU
GHOLQTXHQW�WD[HV��SHQDOW\�DQG�LQWHUHVW�WR�WKH�KHDULQJ��(YLGHQFH�DQG�WHVWLPRQ\�RI
ZLWQHVVHV�PD\�EH�SUHVHQWHG�DW�WKH�KHDULQJ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����%86,1(66�&203/,$1&(�352&((',1*6

�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�3DUW��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�%XVLQHVV�GD\��PHDQV�D�GD\�RQ�ZKLFK�6WDWH�RIILFHV�DUH�RSHQ�IRU�UHJXODU

EXVLQHVV�
�1RQFRPSOLDQW�WD[SD\HU��PHDQV�DQ\�WD[SD\HU�RSHUDWLQJ�XQGHU�D�VDOHV�WD[

SHUPLW�ZKR��ZLWKLQ�DQ\�FRQVHFXWLYH�WZHQW\�IRXU�PRQWK�SHULRG��KDV�IDLOHG�WR�ILOH
WZR�����UHSRUWV�RU�UHPLW�WD[�GXH�IRU�DQ\�WZR�����PRQWKV��DV�UHTXLUHG�XQGHU�WKH
SURYLVLRQV�RI�DQ\�WD[�ODZ��3URYLGHG��D�WD[SD\HU�VKDOO�QRW�EH�GHHPHG�QRQFRPSOLDQW
IRU�QRQSD\PHQW�RI�LQFRPH�WD[HV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������1RQFRPSOLDQW�WD[SD\HU�GHWHUPLQDWLRQ�DQG�DGYLVRU\�QRWLFH
6KRXOG�D�WD[SD\HU�IDLO�WR�ILOH�WZR�����UHSRUWV�RU�UHPLW�WD[�GXH�IRU�WZR����

PRQWKV�ZLWKLQ�D�WZHQW\�IRXU�PRQWK�SHULRG��WKH�WD[SD\HU�LV�GHHPHG�WR�EH



QRQFRPSOLDQW�DQG�ZLOO�EH�LVVXHG�DQ�DGYLVRU\�QRWLFH�WKDW�D�WKLUG�GHOLQTXHQF\�LQ
UHSRUWLQJ�RU�UHPLWWLQJ�WD[HV�RFFXUULQJ�SULRU�WR�SD\PHQW�RI�LGHQWLILHG�WD[
GHOLQTXHQFLHV�ZLWKLQ�WKH�WZHQW\�IRXU�PRQWK�SHULRG�ZLOO�UHVXOW�LQ�FORVXUH�RI
WD[SD\HU
V�EXVLQHVV��7KH�DGYLVRU\�QRWLFH�SURYLGHG�SXUVXDQW�WR�WKLV�6HFWLRQ�ZLOO�EH
VHQW�FHUWLILHG�E\�WKH�8�6��SRVWDO�VHUYLFH�WR�WKH�WD[SD\HU
V�ODVW�NQRZQ�DGGUHVV�RU�ZLOO
EH�KDQG�GHOLYHUHG�WR�WKH�WD[SD\HU
V�EXVLQHVV�DGGUHVV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������&RPPHQFHPHQW�RI�WZHQW\�IRXU������PRQWK�SHULRG�DQG�H[DPSOHV
�D��&RPPHQFHPHQW�RI�WZHQW\�IRXU������PRQWK�SHULRG��$�WD[SD\HU
V�LQLWLDO�WD[
GHOLQTXHQF\�EHJLQV�FRPPHQFHPHQW�RI�WKH�WZHQW\�IRXU������PRQWK�SHULRG�IRU
SXUSRVHV�RI�WKH�EXVLQHVV�FRPSOLDQFH�SURFHHGLQJV�
�E��([DPSOHV��7KH�IROORZLQJ�H[DPSOHV�LOOXVWUDWH�WKH�DSSOLFDWLRQ�RI�WKH�WZHQW\�IRXU
�����PRQWK�SHULRG�

����$�WD[SD\HU�LV�GHOLQTXHQW�IRU�-XO\�DQG�$XJXVW�RI�������EXW�GRHV�QRW�LQFXU
DQRWKHU�GHOLQTXHQF\�XQWLO�6HSWHPEHU�������QR�SHQGLQJ�EXVLQHVV�FORVXUH
QRWLFH�ZLOO�EH�LVVXHG��7D[SD\HU
V�6HSWHPEHU�������GHOLQTXHQF\�EHJLQV
FRPPHQFHPHQW�RI�D�QHZ�WZHQW\�IRXU������PRQWK�SHULRG�
����$�WD[SD\HU�LV�GHOLQTXHQW�IRU�-XO\�DQG�$XJXVW�RI������DQG�SD\V�WKH�WD[�
LQWHUHVW��SHQDOW\�DQG�IHHV�GXH�EHIRUH�LQFXUULQJ�DQ�DGGLWLRQDO�GHOLQTXHQF\�LQ
-DQXDU\�������$�SHQGLQJ�EXVLQHVV�FORVXUH�QRWLFH�ZLOO�QRW�EH�LVVXHG��7KH
-DQXDU\������GHOLQTXHQF\�EHJLQV�D�QHZ�WZHQW\�IRXU������PRQWK�SHULRG�

>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������3HQGLQJ�EXVLQHVV�FORVXUH�QRWLFH
�D��$SSOLFDELOLW\��:KHQ�D�WD[SD\HU�GHHPHG�QRQFRPSOLDQW�IDLOV�WR�UHSRUW�RU�SD\�WD[
IRU�D�WKLUG�PRQWK�ZLWKLQ�D�WZHQW\�IRXU�PRQWK�SHULRG��D�3HQGLQJ�%XVLQHVV�&ORVXUH
1RWLFH�ZLOO�EH�LVVXHG�
�E��&RQWHQWV�RI�SHQGLQJ�EXVLQHVV�FORVXUH�QRWLFH��7KH�QRWLFH�ZLOO�RXWOLQH�WKH
RXWVWDQGLQJ�UHSRUWV�DQG�WD[�SD\PHQWV�DQG�ZLOO�DGYLVH�WKH�QRQFRPSOLDQW�WD[SD\HU
WKDW�WKH�EXVLQHVV�ZLOO�EH�FORVHG�XQOHVV�WD[SD\HU�ZLWKLQ�ILYH�����EXVLQHVV�GD\V�IURP
WKH�GHOLYHU\�RU�DWWHPSWHG�GHOLYHU\�RI�WKH�QRWLFH�H[HUFLVHV�RQH�RI�WKH�IROORZLQJ
RSWLRQV�

����3URYLGHV�SURRI�WR�WKH�VDWLVIDFWLRQ�RI�WKH�7D[�&RPPLVVLRQ�WKDW�WKH
GHOLQTXHQW�WD[�UHSRUWV�DQG�RU�WD[�SD\PHQWV�KDYH�EHHQ�SUHYLRXVO\�ILOHG
DQG�RU�SDLG�
����)LOHV�DOO�RXWVWDQGLQJ�WD[�UHSRUWV�DQG�UHPLWV�WKH�GHOLQTXHQW�WD[�LQFOXGLQJ
DQ\�DFFUXHG�LQWHUHVW��SHQDOW\�DQG�IHHV�
����3XUVXDQW�WR�WKH�WHUPV�RXWOLQHG�LQ�6HFWLRQ��������������HQWHUV�LQWR�DQ
LQVWDOOPHQW�SD\PHQW�DJUHHPHQW�DSSURYHG�E\�WKH�7D[�&RPPLVVLRQ�WR�VDWLVI\
WKH�GHOLQTXHQW�WD[��LQWHUHVW��SHQDOW\�DQG�IHHV�GXH�
����2EMHFWV�WR�WKH�EXVLQHVV�FORVXUH�E\�ILOLQJ�D�ZULWWHQ�SURWHVW�DQG�UHTXHVW�IRU
DQ�DGPLQLVWUDWLYH�KHDULQJ��SXUVXDQW�WR�WKH�WHUPV�RXWOLQHG�LQ�6HFWLRQ�������
������

�F��1RWLFH�UHTXLUHPHQWV��3HQGLQJ�%XVLQHVV�&ORVXUH�1RWLFHV�ZLOO�EH�VHQW�FHUWLILHG
E\�WKH�8�6��SRVWDO�VHUYLFH�WR�WKH�WD[SD\HU
V�ODVW�NQRZQ�DGGUHVV�RU�KDQG�GHOLYHUHG�WR
WKH�WD[SD\HU
V�EXVLQHVV�DGGUHVV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@



�������������&ORVXUH�2UGHU
,I�D�QRQFRPSOLDQW�WD[SD\HU�IDLOV�WR�WLPHO\�DQG�IXOO\�H[HUFLVH�RQH�RI�WKH

RSWLRQV�WR�DYRLG�EXVLQHVV�FORVXUH�RXWOLQHG�LQ�SDUDJUDSKV�����WKURXJK�����RI
VXEVHFWLRQ��E��RI�6HFWLRQ��������������RU�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�DQ
LQVWDOOPHQW�SD\PHQW�DJUHHPHQW�SXUVXDQW�WR�6HFWLRQ��������������WKH�7D[
&RPPLVVLRQ�ZLOO�LVVXH�D�&ORVXUH�2UGHU�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������,QVWDOOPHQW�SD\PHQW�DJUHHPHQWV
�D��(OLJLELOLW\�DQG�WHUPV�RI�LQVWDOOPHQW�SD\PHQW�DJUHHPHQWV��1RQFRPSOLDQW
WD[SD\HUV�RZLQJ�WD[�GHOLQTXHQFLHV�RI�)LYH�+XQGUHG�'ROODUV�����������RU�OHVV�DUH
QRW�HOLJLEOH�IRU�DQ�LQVWDOOPHQW�SD\PHQW�DJUHHPHQW��,QVWDOOPHQW�3D\PHQW
$JUHHPHQWV��,3$��IRU�WD[�GHOLQTXHQFLHV�RYHU�)LYH�+XQGUHG�'ROODUV����������
UHTXLUH�D�GRZQ�SD\PHQW�HTXDO�WR�RU�JUHDWHU�WKDQ�RQH�IRXUWK�������RI�WKH�WD[�
LQWHUHVW��SHQDOW\�DQG�IHHV�RZHG��7KH�DJUHHPHQW�VKDOO�QRW�H[FHHG�WZHOYH�����
PRQWKV��$�WD[�ZDUUDQW�IRU�WKH�GHOLQTXHQW�WD[��LQWHUHVW��SHQDOW\�DQG�IHHV�ZLOO�EH�ILOHG
E\�WKH�7D[�&RPPLVVLRQ�WR�SURWHFW�WKH�6WDWH
V�LQWHUHVW�
�E��,QVWDOOPHQW�SD\PHQW�DJUHHPHQW�FRQGLWLRQV�

����7D[SD\HU�PXVW�ILOH�DOO�GHOLQTXHQW�WD[�UHWXUQV�SULRU�WR�HQWHULQJ�LQWR�DQ
LQVWDOOPHQW�SD\PHQW�DJUHHPHQW�
����7D[SD\HU�PXVW�PDNH�LQVWDOOPHQW�SD\PHQWV�ZKHQ�GXH�E\�FDVKLHU
V�FKHFN�
PRQH\�RUGHU��RU�FUHGLW�FDUG�DFFHSWHG�E\�WKH�7D[�&RPPLVVLRQ�
����7D[SD\HU�PXVW�UHPDLQ�LQ�FRPSOLDQFH��ILOLQJ�DOO�WD[�UHWXUQV�DQG�SD\LQJ�LQ
IXOO�DOO�WD[HV�WKDW�FRPH�GXH�GXULQJ�WKH�WHUP�RI�WKH�LQVWDOOPHQW�SD\PHQW
DJUHHPHQW�

�F��([HFXWLRQ�DQG�IRUP�RI�LQVWDOOPHQW�SD\PHQW�DJUHHPHQW��7KH�LQVWDOOPHQW
SD\PHQW�DJUHHPHQW�PXVW�EH�LQ�ZULWLQJ�DQG�VLJQHG�E\�ERWK�WKH�WD[SD\HU�DQG�D�7D[
&RPPLVVLRQ�UHSUHVHQWDWLYH�
�G��'HIDXOW��7D[SD\HUV�IDLOLQJ�WR�DELGH�E\�WKH�UHTXLUHPHQWV�VHW�RXW�LQ�VXEVHFWLRQ��E�
RI�WKLV�6HFWLRQ�ZLOO�EH�FRQVLGHUHG�LQ�GHIDXOW��2QFH�LQ�GHIDXOW��D�&ORVXUH�2UGHU�ZLOO
EH�VHUYHG�LPPHGLDWHO\�ZLWKRXW�IXUWKHU�QRWLFH�WR�WKH�GHIDXOWLQJ�WD[SD\HU�DQG�D
SODFDUG�ZLOO�EH�DIIL[HG�WR�DOO�HQWUDQFHV�WR�WKH�EXVLQHVV�SXUVXDQW�WR�6HFWLRQ���������
����
�H��([FHSWLRQV�WR�WHUPV�RI�DQG�HOLJLELOLW\�IRU�LQVWDOOPHQW�SD\PHQW�DJUHHPHQWV�
$�WD[SD\HU�PD\�UHTXHVW�DQ�LQVWDOOPHQW�SD\PHQW�DJUHHPHQW�RXWVLGH�WKH�SDUDPHWHUV
RI�VXEVHFWLRQ��D��RI�WKLV�6HFWLRQ��5HTXHVWV�E\�WD[SD\HUV�ZLWK�KHDULQJV�VFKHGXOHG
SXUVXDQW�WR�6HFWLRQ�������������PD\�EH�PDGH�WR�WKH�+HDULQJ�2IILFHU��2WKHUZLVH�
VXFK�UHTXHVWV�VKRXOG�EH�PDGH�WR�WKH�([HFXWLYH�'LUHFWRU�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ��,Q�WKH�HYHQW�WKH�UHTXHVW�IRU�DQ�H[WHQGHG�LQVWDOOPHQW�DJUHHPHQW�LV
GHQLHG�E\�WKH�+HDULQJ�2IILFHU�RU�([HFXWLYH�'LUHFWRU�WKH�WD[SD\HU�PD\�PDNH�WKH
UHTXHVW�DW�D�UHJXODUO\�VFKHGXOHG�PHHWLQJ�RI�WKH�7D[�&RPPLVVLRQHUV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������,QWHUHVW�DQG�SHQDOW\�ZDLYHU�UHTXHVWV
�D��:DLYHU�UHTXHVWV��,Q�WKH�HYHQW��D�WD[SD\HU�SULRU�WR�EXVLQHVV�FORVXUH�E\�DIIL[LQJ
RI�D�SODFDUG�DV�SURYLGHG�LQ�6HFWLRQ��������������SD\V�WKH�GHOLQTXHQW�WD[�LQ�IXOO�DQG
UHTXHVWV��LQ�ZULWLQJ��D�ZDLYHU�RI�LQWHUHVW�DQG�SHQDOW\��WKH�ZDLYHU�UHTXHVW�ZLOO�EH
WUHDWHG�DV�D�VWD\�WR�WKH�EXVLQHVV�FORVXUH�DQG�D�KHDULQJ�ZLOO�EH�VFKHGXOHG�LQ�WKH�VDPH
PDQQHU�DV�KHDULQJV�WR�EXVLQHVV�FORVXUHV�LQ�6HFWLRQ�������������



�E��&RQVLGHUDWLRQ�RI�WKH�UHTXHVW��%HIRUH�WKH�VFKHGXOHG�KHDULQJ�GDWH��WKH�ZDLYHU
UHTXHVW�PXVW�EH�FRQVLGHUHG�E\�WKH�DSSOLFDEOH�'LYLVLRQ�RU�7D[�&RPPLVVLRQHUV�
GHSHQGHQW�XSRQ�WKH�DPRXQW�UHTXHVWHG�WR�EH�ZDLYHG��DQG�WKH�WD[SD\HU�DGYLVHG
UHJDUGLQJ�DSSURYDO�GLVDSSURYDO�RI�WKH�UHTXHVW�
�F��$SSOLFDELOLW\�RI�ZDLYHU�UHTXHVW��,I�WKH�ZDLYHU�UHTXHVW�LV�DSSURYHG��WKH�KHDULQJ
ZLOO�EH�VWULFNHQ�IURP�WKH�GRFNHW�DQG�WKH�WD[SD\HU�ZLOO�EH�GHHPHG�FRPSOLDQW�IRU
SXUSRVHV�RI�WKH�EXVLQHVV�FORVXUH�SURFHHGLQJV��,I�WKH�ZDLYHU�UHTXHVW�LV�QRW�DSSURYHG
RU�RQO\�SDUWLDOO\�DSSURYHG��WKH�WD[SD\HU�ZLOO�EH�DIIRUGHG�WKH�RSSRUWXQLW\��SULRU�WR�RU
DW�WKH�KHDULQJ��WR�SD\�LQ�IXOO�WKH�RXWVWDQGLQJ�LQWHUHVW��SHQDOWLHV�DQG�IHHV�RU�HQWHU�LQWR
DQ�LQVWDOOPHQW�DJUHHPHQW�WR�SD\�WKH�RXWVWDQGLQJ�DPRXQWV�VXEMHFW�WR�WKH�SURYLVLRQV
RI�6HFWLRQ�������������
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������+HDULQJ�UHTXHVW�E\�QRQFRPSOLDQW�WD[SD\HU
�D��&RQWHQWV�DQG�IRUP�RI�SURWHVW�DQG�UHTXHVW�IRU�KHDULQJ��7KH�SURWHVW�DQG
UHTXHVW�IRU�KHDULQJ�PXVW�EH�PDGH�LQ�ZULWLQJ��VLJQHG�E\�WKH�WD[SD\HU�RU�DQ
DXWKRUL]HG�UHSUHVHQWDWLYH��DQG�VKRXOG�RXWOLQH�WKHUHLQ�

����7D[SD\HU
V�QDPH��DGGUHVV�DQG�VRFLDO�VHFXULW\�QXPEHU�RU�HPSOR\HU
V
LGHQWLILFDWLRQ�QXPEHU�
����7D[SD\HU
V�VDOHV�WD[�SHUPLW�RU�RWKHU�LGHQWLILFDWLRQ�QXPEHU�LVVXHG�E\�WKH
7D[�&RPPLVVLRQ�
����7KH�WD[�UHSRUWLQJ�SHULRGV�DW�LVVXH��DQG
����7KDW�DQ�DGPLQLVWUDWLYH�KHDULQJ�LV�UHTXHVWHG�LQFOXGLQJ�WKH�PDQQHU�LQ
ZKLFK�WKH�WD[SD\HU�GHVLUHV�WKH�KHDULQJ�WR�EH�KHOG�ZKHWKHU�LQ�SHUVRQ��E\
WHOHSKRQH��XSRQ�ZULWWHQ�GRFXPHQWV�IXUQLVKHG�E\�WKH�QRQFRPSOLDQW�WD[SD\HU�
RU�XSRQ�ZULWWHQ�GRFXPHQWV�DQG�HYLGHQFH�SURGXFHG�E\�WKH�QRQFRPSOLDQW
WD[SD\HU�DW�KHDULQJ�

�E��5XOH�DSSOLFDELOLW\��7KH�WD[�SURWHVW�SURFHGXUH�RXWOLQHG�LQ������������WKURXJK
�����������LV�QRW�DSSOLFDEOH�WR�WKH�EXVLQHVV�FORVXUH�SURWHVW�SURFHHGLQJV�ZKLFK�DUH
VROHO\�JRYHUQHG�E\�WKH�SURYLVLRQV�RI�������������WKURXJK�������������
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������7LPHO\�ILOLQJ�RI�SURWHVW�DQG�DSSOLFDWLRQV�IRU�KHDULQJ
,Q�RUGHU�IRU�WKH�KHDULQJ�UHTXHVW�WR�EH�FRQVLGHUHG�WLPHO\�LW�PXVW�EH�ILOHG

ZLWKLQ�ILYH�����EXVLQHVV�GD\V�DIWHU�WKH�GDWH�RI�GHOLYHU\�RU�DWWHPSWHG�GHOLYHU\�RI�WKH
SHQGLQJ�EXVLQHVV�FORVXUH�QRWLFH�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������'HIHQVHV�WR�EXVLQHVV�FORVXUH
7KH�RQO\�GHIHQVHV�WR�EXVLQHVV�FORVXUH�DUH�SURRI�WKDW�WKH�QRQFRPSOLDQW

WD[SD\HU�
����)LOHG�DOO�GHOLQTXHQW�UHWXUQV�DQG�SDLG�WKH�GHOLQTXHQW�WD[�GXH�LQFOXGLQJ
LQWHUHVW��SHQDOW\�DQG�IHHV��RU
����+DV�HQWHUHG�LQWR�D�SD\PHQW�DJUHHPHQW�SXUVXDQW�WR�6HFWLRQ������������
WR�VDWLVI\�WKH�WD[�GXH�LQFOXGLQJ�LQWHUHVW��SHQDOW\�DQG�IHHV�

>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@



�������������+HDULQJ�SURFHGXUHV�JRYHUQLQJ�KHDULQJ�UHTXHVWV�WR�SHQGLQJ
EXVLQHVV�FORVXUH�QRWLFH
�D��+HDULQJ�VFKHGXOH��7KH�GDWH��WLPH��DQG�SODFH�IRU�WKH�KHDULQJ�ZLOO�EH�VHW�E\�WKH
KHDULQJ�RIILFHU�DQG�SURYLGHG�WR�WKH�QRQFRPSOLDQW�WD[SD\HU�E\�PDLO�DW�OHDVW�ILYH����
GD\V�LQ�DGYDQFH�RI�WKH�KHDULQJ�
�E��$GPLQLVWUDWLYH�KHDULQJ��7KH�DGPLQLVWUDWLYH�KHDULQJ�ZLOO�EH�FRQGXFWHG�E\�D
KHDULQJ�RIILFHU�DSSRLQWHG�E\�WKH�7D[�&RPPLVVLRQ��7KH�DGPLQLVWUDWLYH�KHDULQJ�ZLOO
EH�KHOG�ZLWKLQ�IRXUWHHQ������FDOHQGDU�GD\V�RI�UHFHLSW�E\�WKH�7D[�&RPPLVVLRQ�RI�WKH
QRQFRPSOLDQW�WD[SD\HU
V�UHTXHVW�IRU�KHDULQJ��6XEMHFW�WR�WKH�DSSURYDO�RI�WKH�KHDULQJ
RIILFHU��WKH�DGPLQLVWUDWLYH�KHDULQJ�PD\�EH�KHOG�LQ�SHUVRQ��E\�WHOHSKRQH��XSRQ
ZULWWHQ�GRFXPHQWV�IXUQLVKHG�E\�WKH�QRQFRPSOLDQW�WD[SD\HU��RU�XSRQ�ZULWWHQ
GRFXPHQWV�DQG�DQ\�HYLGHQFH�SURGXFHG�E\�WKH�QRQFRPSOLDQW�WD[SD\HU�DW�DQ
DGPLQLVWUDWLYH�KHDULQJ��$�QRQFRPSOLDQW�WD[SD\HU�ZKR�UHTXHVWV�DQ�DGPLQLVWUDWLYH
KHDULQJ�EDVHG�XSRQ�ZULWWHQ�GRFXPHQWV�LV�QRW�HQWLWOHG�WR�DQ\�RWKHU�DGPLQLVWUDWLYH
KHDULQJ�UHJDUGLQJ�WKH�PDWWHU�SULRU�WR�WKH�GDWH�D�GHFLVLRQ�LV�UHQGHUHG�E\�WKH�KHDULQJ
RIILFHU��7KH�QRQFRPSOLDQW�WD[SD\HU�PD\�EH�UHSUHVHQWHG�E\�DQ�DXWKRUL]HG
UHSUHVHQWDWLYH�ZKR�PD\�SUHVHQW�HYLGHQFH�LQ�VXSSRUW�RI�WKH�SRVLWLRQ�RI�WKH
QRQFRPSOLDQW�WD[SD\HU�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������+HDULQJ�RIILFHU�GHFLVLRQV
7KH�GHFLVLRQ�RI�WKH�KHDULQJ�RIILFHU�WR�DIILUP�RU�GHQ\�WKH�EXVLQHVV�FORVXUH

PXVW�EH�UHQGHUHG�LQ�ZULWLQJ�DQG�D�GHFLVLRQ�WR�DIILUP�WKH�EXVLQHVV�FORVXUH�VKDOO
FRQVWLWXWH�D�&ORVXUH�2UGHU�ZLWK�FRSLHV�GHOLYHUHG�WR�WKH�QRQFRPSOLDQW�WD[SD\HU�E\
WKH�8�6��SRVWDO�VHUYLFH�RU�E\�KDQG�GHOLYHU\�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������%XVLQHVV�FORVXUH
,I�D�QRQFRPSOLDQW�WD[SD\HU�IDLOV�WR�IXOO\�H[HUFLVH�RQH�RI�WKH�RSWLRQV�WR�DYRLG

EXVLQHVV�FORVXUH�RXWOLQHG�LQ�SDUDJUDSKV�����WKURXJK�����RI�VXEVHFWLRQ��E��RI�6HFWLRQ
�������������RU�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�DQ�LQVWDOOPHQW�SD\PHQW�DJUHHPHQW
SXUVXDQW�WR�6HFWLRQ��������������RU�LI�WKH�EXVLQHVV�FORVXUH�GHFLVLRQ�LV�DIILUPHG�DIWHU
DGPLQLVWUDWLYH�RU�MXGLFLDO�UHYLHZ��WKH�7D[�&RPPLVVLRQ�VKDOO�SURYLGH�QRWLFH�RI
EXVLQHVV�FORVXUH�E\�DIIL[LQJ�D�SODFDUG�WR�DOO�HQWUDQFHV�RI�WKH�EXVLQHVV�WKDW�

����,GHQWLILHV�WKH�EXVLQHVV�DV�EHLQJ�VXEMHFW�WR�D�&ORVXUH�2UGHU��DQG
����6WDWHV�WKDW�WKH�EXVLQHVV�LV�SURKLELWHG�IURP�IXUWKHU�RSHUDWLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������'LVWULFW�&RXUW�LQMXQFWLRQV
$IWHU�EHLQJ�VHUYHG�ZLWK�D�&ORVXUH�2UGHU��LW�VKDOO�EH�XQODZIXO�IRU�DQ\�SHUVRQ

WR�FRQWLQXH�WR�RSHUDWH�WKH�EXVLQHVV��,I�D�SHUVRQ�FRQWLQXHV�RU�WKUHDWHQV�WR�FRQWLQXH
WKH�XQODZIXO�RSHUDWLRQ�RI�WKH�EXVLQHVV�DIWHU�KDYLQJ�UHFHLYHG�D�&ORVXUH�2UGHU��WKH
7D[�&RPPLVVLRQ�PD\�VHHN�DQ�LQMXQFWLRQ�LQ�'LVWULFW�&RXUW�WR�HQMRLQ�WKH�WD[SD\HU
IURP�IXUWKHU�RSHUDWLQJ�RU�FRQGXFWLQJ�WKH�XQODZIXO�EXVLQHVV��,Q�DOO�FDVHV�ZKHUH
LQMXQFWLRQ�SURFHHGLQJV�DUH�EURXJKW�XQGHU�WKLV�6HFWLRQ��WKH�7D[�&RPPLVVLRQ�VKDOO
QRW�EH�UHTXLUHG�WR�IXUQLVK�ERQG��:KHUH�QRWLFH�RI�FORVXUH�KDV�EHHQ�JLYHQ�LQ
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�6HFWLRQ��������������QR�IXUWKHU�QRWLFH�VKDOO�EH
UHTXLUHG�EHIRUH�WKH�LVVXDQFH�RI�D�WHPSRUDU\�UHVWUDLQLQJ�RUGHU�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@



3$57�����',648$/,),&$7,21�2)�3(56216�5(35(6(17,1*
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�������������'LVTXDOLILFDWLRQ�SURFHGXUH
�D��*HQHUDO�SURYLVLRQV��$Q\�SHUVRQ�VKRZQ�WR�EH�LQ�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI
6HFWLRQ�����RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��PD\��DIWHU�QRWLFH�DQG�DQ
RSSRUWXQLW\�IRU�KHDULQJ��EH�GLVTXDOLILHG�IURP�SUDFWLFH�EHIRUH�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
�E��&RPSODLQW�DQG�LQLWLDO�LQYHVWLJDWLRQ��7KH�&RPPLVVLRQ�PD\��XSRQ�LWV�RZQ
LQLWLDWLYH��RU�XSRQ�UHFHLYLQJ�D�ZULWWHQ�FRPSODLQW�ILOHG�ZLWK�WKH�6HFUHWDU\�0HPEHU�
FDXVH�WKH�FRPSODLQW�WR�EH�LQYHVWLJDWHG�DQG�D�GHWHUPLQDWLRQ�PDGH�DV�WR�ZKHWKHU
JRRG�FDXVH�H[LVWV�IRU�LQLWLDWLQJ�D�GLVTXDOLILFDWLRQ�SURFHHGLQJ��,I�LW�LV�GHWHUPLQHG�WKDW
QR�YLRODWLRQ�KDV�RFFXUUHG��RU�LI�WKHUH�LV�LQVXIILFLHQW�HYLGHQFH�WR�VXSSRUW�WKH
DOOHJDWLRQ��WKH�LQYHVWLJDWLRQ�ZLOO�EH�WHUPLQDWHG��,I�D�GHWHUPLQDWLRQ�LV�PDGH�WKDW
JRRG�FDXVH�H[LVWV�IRU�LQLWLDWLQJ�D�GLVTXDOLILFDWLRQ�SURFHHGLQJ��VXFK�SURFHHGLQJ�ZLOO
EH�SURPSWO\�FRPPHQFHG�
�F��&RPPHQFHPHQW�RI�SURFHHGLQJ��8SRQ�WKH�LQLWLDWLRQ�RI�D�GLVTXDOLILFDWLRQ
SURFHHGLQJ��WKH�PDWWHU�VKDOO�EH�VHW�IRU�KHDULQJ�EHIRUH�D�KHDULQJ�H[DPLQHU�RU�DQ
$GPLQLVWUDWLYH�/DZ�-XGJH�DVVLJQHG�E\�WKH�&RPPLVVLRQ��7KH�UHVSRQGHQW�ZKR�LV�WKH
VXEMHFW�RI�WKH�SURFHHGLQJ��DQG�WKH�2IILFH�RI�WKH�*HQHUDO�&RXQVHO�ZKR�VKDOO
SURVHFXWH�WKH�PDWWHU��VKDOO�EH�SURYLGHG�QRWLFH�RI�WKH�KHDULQJ��DW�OHDVW�WKLUW\�����
GD\V�SULRU�WR�WKH�KHDULQJ�GDWH�
�G��1RWLFH��1RWLFH�WR�UHVSRQGHQW�VKDOO�EH�PDGH�E\�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW
UHTXHVWHG��SRVWDJH�SUHSDLG��WR�WKH�ODVW�NQRZQ�DGGUHVV��DQG�VKDOO�FRQWDLQ�D�VXPPDU\
RI�WKH�FRPSODLQW��WKH�QDPH�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�RU�KHDULQJ�H[DPLQHU
DVVLJQHG�WR�WKH�PDWWHU��DQG�WKH�WLPH�DQG�GDWH�RI�WKH�KHDULQJ�
�H��&RQGXFW�RI�KHDULQJ��7KH�KHDULQJ�VKDOO�EH�SXEOLF�H[FHSW�ZKHUH�SURKLELWHG�E\
FRQILGHQWLDOLW\�LPSRVHG�E\�ODZ��DQG�VKDOO�EH�FRQGXFWHG�LQ�FRQIRUPLW\�ZLWK�WKH
5XOHV�RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ
-XGJHV��2$&������������WKURXJK�������������
�I��%XUGHQ�RI�SURRI��7KH�2IILFH�RI�WKH�*HQHUDO�&RXQVHO�VKDOO�KDYH�WKH�EXUGHQ�RI
HVWDEOLVKLQJ��E\�D�SUHSRQGHUDQFH�RI�WKH�HYLGHQFH��WKDW�D�YLRODWLRQ�RI�6HFWLRQ����
KDV�RFFXUUHG�VXFK�WKDW�UHVSRQGHQW�VKRXOG�EH�GLVTXDOLILHG�IURP�SUDFWLFH�EHIRUH�WKH
&RPPLVVLRQ��1RWLFH�RI�WKH�ILQDO�GLVSRVLWLRQ�RI�WKH�GLVTXDOLILFDWLRQ�SURFHHGLQJV�ZLOO
EH�SURYLGHG�UHVSRQGHQW�
�J��6FRSH�RI�DFWLRQ��7KH�UHVSRQGHQW�PD\�EH�IRXQG�TXDOLILHG�WR�SUDFWLFH�DQG�WKH
SURFHHGLQJ�GLVPLVVHG�RQ�WKH�PHULWV��RU�WKH�UHVSRQGHQW�PD\�EH�GLVTXDOLILHG�IURP
SUDFWLFH�EHIRUH�WKH�&RPPLVVLRQ�IRU�D�VWDWHG�SHULRG�RI�WLPH��RU�LQGHILQLWHO\��7KH
&RPPLVVLRQ�PD\�SURYLGH�QRWLFH�RI�WKH�GHWHUPLQDWLRQ�RI�WKH�GLVTXDOLILFDWLRQ
SURFHHGLQJ�WR�RWKHU�DJHQFLHV��ERDUGV��RU�&RPPLVVLRQV�ZKR�H[HUFLVH�MXULVGLFWLRQ�RU
UHJXODWRU\�DXWKRULW\�RYHU�WKH�UHVSRQGHQW�RU�WKH�DFWLYLWLHV�LQYROYHG�LQ�WKH�YLRODWLRQ�
1RWKLQJ�LQ�WKLV�6HFWLRQ�VKDOO�SUHFOXGH�WKH�&RPPLVVLRQ�IURP�VHHNLQJ�DQ\�RWKHU
UHPHGLHV�RU�OHJDO�SURFHHGLQJV�DYDLODEOH�DW�ODZ�WR�HQIRUFH�LWV�RUGHUV��UXOHV��RU�WKH
SURYLVLRQV�RI����2�6��������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����7$;�$01(67<�352*5$0�>(;3,5('@

�����������*HQHUDO�SURYLVLRQV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\��@



(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ������

�����������'HILQLWLRQV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ������

�����������(OLJLEOH�WD[�OLDELOLWLHV�WR�ZKLFK�WD[�DPQHVW\�PD\�DSSO\�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ������

�����������4XDOLILFDWLRQ�IRU�DPQHVW\�SURJUDP�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ������

�����������$SSOLFDWLRQ�SURFHGXUHV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ������

�����������9HULILFDWLRQ�DQG�UHYLHZ�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ������

�����������'LVFORVXUH�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ������

�����������6SHFLDO�FLUFXPVWDQFHV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\��@



(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ������

68%&+$37(5����2./$+20$�92/817$5<�&203/,$1&(
,1,7,$7,9(�>(;3,5('@

�����������*HQHUDO�SURYLVLRQV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

�����������'HILQLWLRQV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

�����������(OLJLEOH�WD[�OLDELOLWLHV�WR�ZKLFK�9ROXQWDU\�&RPSOLDQFH�,QLWLDWLYH�PD\
DSSO\�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

�����������4XDOLILFDWLRQV�IRU�9ROXQWDU\�&RPSOLDQFH�,QLWLDWLYH�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

�����������$SSOLFDWLRQ�SURFHGXUHV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

�����������9HULILFDWLRQ�DQG�UHYLHZ�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����



�����������'LVFORVXUH�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

�����������1RQSD\PHQW�SHQDOW\�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

�����������6SHFLDO�FLUFXPVWDQFHV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ�����������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

������������3D\PHQW�SODQ�JXLGHOLQHV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII��������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP��������WKURXJK����������VHH����2N�5HJ����

68%&+$37(5�����5(7$,/(5�&203/,$1&(�,1,7,$7,9(�>(;3,5('@

������������3XUSRVH�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP����������WKURXJK����������VHH����2N�5HJ�����

������������>(;3,5('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII����������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�UHVHUYLQJ�D�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���WKH�UHVHUYDWLRQ�RI�6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH�

������������'HILQLWLRQV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP����������WKURXJK����������VHH����2N�5HJ�����



������������>(;3,5('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII����������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�UHVHUYLQJ�D�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���WKH�UHVHUYDWLRQ�RI�6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH�

������������5HWDLOHU�&RPSOLDQFH�,QLWLDWLYH�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP����������WKURXJK����������VHH����2N�5HJ�����

68%&+$37(5�����&21680(5�&203/,$1&(�,1,7,$7,9(

������������3XUSRVH
,Q�RUGHU�WR�HQFRXUDJH�WKH�YROXQWDU\�GLVFORVXUH�DQG�SD\PHQW�RI�XVH�WD[HV

RZHG�WR�WKH�6WDWH��WKH�/HJLVODWXUH�KDV�DXWKRUL]HG�WKH�7D[�&RPPLVVLRQ�WR�HVWDEOLVK�D
&RQVXPHU�&RPSOLDQFH�,QLWLDWLYH�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�������@

������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII�������@

������������&RQVXPHU�&RPSOLDQFH�,QLWLDWLYH
5HOLHI�JUDQWHG�XQGHU�,QLWLDWLYH�7D[SD\HUV�ZKR�TXDOLI\�XQGHU�WKH�,QLWLDWLYH

ZLOO�EH�JUDQWHG�D�ZDLYHU�RI�SHQDOW\��LQWHUHVW�DQG�RWKHU�FROOHFWLRQ�IHHV�DQG�WKH�7D[
&RPPLVVLRQ�ZLOO�UHIUDLQ�IURP�DVVHVVLQJ�XVH�WD[�IRU�PRUH�WKDQ�RQH�\HDU�SULRU�WR�WKH
GDWH�WKH�WD[SD\HU�UHJLVWHUV�WR�SD\�FRQVXPHU�XVH�WD[�

����(OLJLELOLW\��2QO\�EXVLQHVVHV�WKDW�PDNH�UHJXODU�SXUFKDVHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�RXWVLGH�WKH�6WDWH�RI�2NODKRPD�IRU�WKHLU�RZQ�XVH��VWRUDJH
RU�FRQVXPSWLRQ�LQ�WKLV�VWDWH�DUH�HOLJLEOH�IRU�WKH�UHOLHI�JUDQWHG�XQGHU�WKH
,QLWLDWLYH�
����4XDOLILFDWLRQ��7R�TXDOLI\�IRU�WKH�UHOLHI�JUDQWHG�XQGHU�WKH�,QLWLDWLYH�WKH
WD[SD\HU�PXVW�

�$��9ROXQWDULO\�ILOH�GHOLQTXHQW�XVH�WD[�UHWXUQV�DQG�SD\�WKH
GHOLQTXHQW�FRQVXPHU�XVH�WD[HV�UHIOHFWHG�WKHUHRQ��DQG
�%��$SSO\�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU�DQ�2NODKRPD
FRQVXPHU�XVH�WD[�DFFRXQW�WR�UHSRUW�DQG�UHPLW�XVH�WD[�RQ�D�PRQWKO\
EDVLV�

�L��$SSOLFDWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW
6��.HUU�$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG
%XVLQHVV�5HJLVWUDWLRQ��3DFNHW�$�DYDLODEOH�RQOLQH�DW
ZZZ�WD[�RN�JRY�
�LL��1R�IHH�LV�UHTXLUHG�WR�REWDLQ�WKH�DFFRXQW�
�LLL��8SRQ�UHFHLSW�DQG�UHYLHZ�RI�WKH�DSSOLFDWLRQ�E\�WKH�7D[
&RPPLVVLRQ��D�FRQVXPHU�XVH�WD[�DFFRXQW�ZLOO�EH�DVVLJQHG�



����([FHSWLRQV��7KH�UHOLHI�SURYLGHG�XQGHU�WKH�,QLWLDWLYH�LV�QRW�DYDLODEOH�WR�D
WD[SD\HU�ZLWK�UHVSHFW�WR�

�$��$Q\�PDWWHU�RU�PDWWHUV�IRU�ZKLFK�WKH�FRQVXPHU�UHFHLYHG�QRWLFH
RI�WKH�FRPPHQFHPHQW�RI�DQ�DXGLW�DQG�ZKLFK�WKH�DXGLW�LV�QRW�\HW
ILQDOO\�UHVROYHG�LQFOXGLQJ�DQ\�UHODWHG�DGPLQLVWUDWLYH�DQG�MXGLFLDO
SURFHVVHV��DQG
�%��8VH�WD[HV�DOUHDG\�SDLG�RU�UHPLWWHG�WR�WKH�VWDWH�

����$SSOLFDELOLW\��7KH�UHOLHI�SURYLGHG�SXUVXDQW�WR�WKH�,QLWLDWLYH�DSSOLHV�RQO\
WR�XVH�WD[HV�GXH�IURP�D�WD[SD\HU�LQ�LWV�FDSDFLW\�DV�D�EX\HU�QRW�WR�XVH�WD[HV
GXH�IURP�D�WD[SD\HU�LQ�LWV�FDSDFLW\�DV�D�VHOOHU�

>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII�������@

68%&+$37(5�����2./$+20$�92/817$5<�',6&/2685(
,1,7,$7,9(�>(;3,5('@

������������*HQHUDO�3URYLVLRQV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����

������������'HILQLWLRQV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����

������������9ROXQWDU\�'LVFORVXUH�,QLWLDWLYH�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����

������������(OLJLEOH�WD[�OLDELOLWLHV�WR�ZKLFK�9ROXQWDU\�'LVFORVXUH�,QLWLDWLYH�PD\
DSSO\�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����

������������(OLJLEOH�WD[SD\HUV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����



������������0RGLILHG�9ROXQWDU\�'LVFORVXUH�$JUHHPHQW�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����

������������9HULILFDWLRQ�DQG�UHYLHZ�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����

������������'LVFORVXUH�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����

������������3D\PHQW�SODQ�JXLGHOLQHV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DFWLRQ�HQDFWLQJ�D�QHZ�6HFWLRQ��WKH�6HFWLRQ�LV�QR�ORQJHU�HIIHFWLYH��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKLV�HPHUJHQF\�DFWLRQ���6HFWLRQ������������ZDV�QR�ORQJHU�HIIHFWLYH��)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\
UXOH�WKDW�ZDV�LQ�HIIHFW�IURP���������WKURXJK����������VHH����2N�5HJ����

$33(1',;�$��6&+('8/(�2)�)((6
)LJXUH��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DQG�UHHQDFWHG�DW���
2N�5HJ�������HII���������HPHUJHQF\���5HYRNHG�DQG�UHHQDFWHG�DW����2N�5HJ�������HII����������5HYRNHG�DQG�UHHQDFWHG�DW
���2N�5HJ�������HII���������HPHUJHQF\���5HYRNHG�DQG�UHHQDFWHG�DW����2N�5HJ�������HII��������@

&+$37(5�����$'�9$/25(0

>$XWKRULW\�����2�6���������������&���������������������&��������%��������������������'��������������������������+��
�������+��DQG��������'�@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�WKH�DG�YDORUHP
WD[DWLRQ�RI�SURSHUWLHV�ZLWKLQ�WKH�VWDWH�

������������$VVHVVPHQW�SHUFHQWDJH�JXLGHOLQHV

https://oklahomarules.blob.core.windows.net/appendix-figures/710_1A1.tif


�D��*XLGHOLQHV�IRU�WKH�DVVHVVPHQW�SHUFHQWDJH��%HJLQQLQJ�RQ�-DQXDU\����������IRU
DG�YDORUHP�\HDU�������2NODKRPD
V�&RQVWLWXWLRQ�SURYLGHV�IRU�WKH�FDSSLQJ�RI�WKH
DVVHVVPHQW�SHUFHQWDJH�XVHG�LQ�2NODKRPD
V�$G�9DORUHP�V\VWHP��DV�RI�'HFHPEHU����
�����
�E��3HUFHQWDJHV�XVHG�IRU�UHDO�SURSHUW\�DQG�IRU�SHUVRQDO�SURSHUW\�PD\�GLIIHU�
7KH�DVVHVVPHQW�SHUFHQWDJH�XVHG�IRU�UHDO�DQG�SHUVRQDO�SURSHUW\�PD\�EH�GLIIHUHQW�
EXW�DOO�UHDO�SURSHUW\�PXVW�EH�DVVHVVHG�DW�WKH�VDPH�SHUFHQWDJH�DQG�DOO�SHUVRQDO
SURSHUW\�PXVW�EH�DVVHVVHG�DW�WKH�VDPH�SHUFHQWDJH�
�F��$VVHVVPHQW�SHUFHQWDJHV�LQ�HIIHFW�IRU�-DQXDU\���������FRQWURO��(DFK�FRXQW\
DVVHVVRU�VKDOO�FRQWLQXH�WR�XVH��IRU�ERWK�UHDO�DQG�SHUVRQDO�SURSHUW\��WKH
DVVHVVPHQW�SHUFHQWDJHV�LQ�HIIHFW�IRU�-DQXDU\����������XQOHVV�WKRVH�SHUFHQWDJHV�DUH
LQFUHDVHG�LQ�WKH�IXWXUH�E\�D�YRWH�RI�WKH�SHRSOH�DV�SURYLGHG�IRU�E\�6HFWLRQ����$UWLFOH
���RI�WKH�2NODKRPD�&RQVWLWXWLRQ��RU�GHFUHDVHG�E\�WKH�&RXQW\�$VVHVVRU��%HIRUH�D
FRXQW\�DVVHVVRU�PD\�GHFUHDVH�DQ�DVVHVVPHQW�SHUFHQWDJH�WKH�QRWLFH�DQG�PHHWLQJ
UHTXLUHPHQWV�RXWOLQHG�EHORZ�PXVW�EH�PHW�

����7KH�FRXQW\�DVVHVVRU�PXVW�SURYLGH�ZULWWHQ�QRWLFH�RI�LQWHQW�WR�GHFUHDVH�DQ
DVVHVVPHQW�UDWLR�DW�OHDVW����GD\V�SULRU�WR�WKH�GHFUHDVH�WDNLQJ�HIIHFW�

�$��7KH�ZULWWHQ�QRWLFH�PXVW�EH�PDGH�E\�FHUWLILHG�PDLO�ZLWK�UHWXUQ
UHFHLSW�UHTXHVWHG�WR�WKH�FRXQW\�WUHDVXUHU��FRXQW\�FOHUN��FRXQW\
VKHULII��WR�HDFK�RI�WKH�FRXQW\�FRPPLVVLRQHUV��DQG�WR�WKH�JRYHUQLQJ
ERDUG�RI�DQ\�ORFDO�JRYHUQPHQW�MXULVGLFWLRQ�WKDW�OHYLHV�DG�YDORUHP
WD[HV�XSRQ�DQ\�SURSHUW\�ORFDWHG�ZLWKLQ�WKH�FRXQW\�
�%��7KH�QRWLFH�PXVW�EH�PDLOHG�QRW�ODWHU�WKDQ����GD\V�SULRU�WR�WKH
H[SLUDWLRQ�RI�WKH����GD\�SHULRG�DQG�PXVW�FOHDUO\�VWDWH�WKH
DVVHVVPHQW�UDWLR�LQ�HIIHFW�SULRU�WR�WKH�GHFUHDVH��WKH�FDWHJRU\�RI
SURSHUW\�WR�EH�DIIHFWHG�E\�WKH�SURSRVHG�GHFUHDVH��DQG�WKH�GDWH�WKDW
VXFK�GHFUHDVH�LV�SURSRVHG�WR�WDNH�HIIHFW�
�&��7KH�DVVHVVRU�PXVW�SXEOLVK�QRWLFH�RI�LQWHQW�DW�OHDVW�RQH�WLPH�IRU
WKUHH�����FRQVHFXWLYH�ZHHNV�LQ�D�QHZVSDSHU�RI�JHQHUDO�FLUFXODWLRQ�LQ
WKH�FRXQW\�
�'��7KH�EHJLQQLQJ�RI�WKH�QRWLFH�PXVW�KDYH�WKH�IROORZLQJ�ZRUGLQJ�
�127,&(�2)�,17(17�72�'(&5($6(�$66(660(17�5$7,2
:,7+�5(63(&7�72�5($/�25�3(5621$/�3523(57<�25
%27+�,1��LQVHUW�DSSOLFDEOH�FRXQW\�QDPH��)25�7+(��LQVHUW
DSSOLFDEOH�\HDU��$66(660(17�<($5�

����7KH�DVVHVVRU�PXVW�FRQGXFW�DW�OHDVW�WKUHH�����SXEOLF�PHHWLQJV�LQ�WKH
FRXQW\�SULRU�WR�WKH�GDWH�WKH�DVVHVVPHQW�UDWLR�GHFUHDVH�LV�WR�WDNH�HIIHFW��7KH
ODVW�RI�WKH�WKUHH�����PHHWLQJV�PXVW�EH�KHOG�DW�OHDVW����GD\V�SULRU�WR�WKH�GDWH
DQ\�DVVHVVPHQW�SHUFHQWDJH�GHFUHDVH�LV�LPSOHPHQWHG�

�$��1RWLFH�RI�WKH�PHHWLQJV�PXVW�EH�SRVWHG�LQ�WKH�RIILFHV�RI�WKH
FRXQW\�DVVHVVRU��FRXQW\�WUHDVXUHU��FRXQW\�FRPPLVVLRQHUV��FRXQW\
FOHUN�DQG�RWKHU�SXEOLF�SODFHV�ZLWKLQ�WKH�FRXQW\�
�%��7KH�DVVHVVRU�PXVW�DWWHQG�DOO�SXEOLF�PHHWLQJV�WR�DQVZHU
TXHVWLRQV�DERXW�WKH�SURSRVHG�GHFUHDVH�LQ�DVVHVVPHQW�UDWLR�DQG�DQ\
SRVVLEOH�HIIHFWV�RQ�EXGJHWV�RI�DQ\�DG�YDORUHP�WD[LQJ�MXULVGLFWLRQ

�G��$OO�RWKHU�SURSHUW\�ZKLFK�LV�DVVHVVHG�E\�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�VKDOO�EH
DVVHVVHG�DW�WKH�SHUFHQWDJH�RI�LWV�IDLU�FDVK�YDOXH�DW�ZKLFK�LW�ZDV�DVVHVVHG�RQ�-DQXDU\
���������DV�SURYLGHG�IRU�LQ�$UWLFOH�;��6HFWLRQ���$�����RI�WKH�2NODKRPD
&RQVWLWXWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@



������������3URFHGXUHV�IRU�LPSOHPHQWDWLRQ�RI�WKH�DG�YDORUHP�YDOXDWLRQ
OLPLWDWLRQ
�D��$SSOLFDWLRQ�RI�OLPLWDWLRQ�IRU�FRXQWLHV�LQ�FRPSOLDQFH�-DQXDU\���������DQG
VXEVHTXHQWO\��3XUVXDQW�WR�$UWLFOH�;��6HFWLRQ��%�RI�WKH�2NODKRPD�&RQVWLWXWLRQ�DQG
���2�6�����������RQ�DQG�DIWHU�-DQXDU\����������WKH�IDLU�FDVK�YDOXH�RI�DQ\�SDUFHO�RI
ORFDOO\�DVVHVVHG�UHDO�SURSHUW\�ZKLFK�FRQVWLWXWHV�KRPHVWHDG�SURSHUW\�RU�DJULFXOWXUDO
ODQG�VKDOO�QRW�LQFUHDVH�E\�PRUH�WKDQ����LQ�DQ\�WD[DEOH�\HDU��7KH�IDLU�FDVK�YDOXH�RI
DOO�RWKHU�ORFDOO\�DVVHVVHG�UHDO�SURSHUW\�VKDOO�QRW�LQFUHDVH�E\�PRUH�WKDQ�����7KH
OLPLWDWLRQ�RQ�YDOXDWLRQ�LQFUHDVHV�VHW�IRUWK�LQ�WKLV�VXEVHFWLRQ�GR�QRW�DSSO\�LQ�DQ\
\HDU�ZKHQ�WKH�WLWOH�RI�WKH�SURSHUW\�LV�WUDQVIHUUHG��FKDQJHG��RU�FRQYH\HG�WR�DQRWKHU
SHUVRQ��RU�LI�LPSURYHPHQWV�DUH�PDGH�WR�WKH�SURSHUW\�XQOHVV�VXEMHFW�WR�SURYLVLRQV�RI
VXEVHFWLRQ��M��RI�WKLV�6HFWLRQ��>6HH�����2�6����������@�7KH�OLPLWDWLRQ�VKDOO�DSSO\
-DQXDU\����������WR�DOO�FRXQWLHV�LQ�FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZV�DQG
DGPLQLVWUDWLYH�UHJXODWLRQV�JRYHUQLQJ�YDOXDWLRQ�RI�ORFDOO\�DVVHVVHG�UHDO�SURSHUW\�
)RU�WKRVH�FRXQWLHV�RXW�RI�FRPSOLDQFH�DV�RI�-DQXDU\����������WKH�OLPLWDWLRQ�VKDOO
DSSO\�-DQXDU\���RI�WKH�\HDU�IROORZLQJ�WKH�GDWH�RQ�ZKLFK�WKH�FRXQW\�ZDV�GHHPHG�WR
EH�LQ�FRPSOLDQFH��2QFH�D�FRXQW\�LV�LQ�FRPSOLDQFH�RQ�RU�DIWHU�-DQXDU\���������WKH
OLPLWDWLRQ�VKDOO�QRW�EH�UHPRYHG��HYHQ�LI�D�FRXQW\�LV�GHHPHG�WR�EH�RXW�RI
FRPSOLDQFH�
�E��,PSOHPHQWDWLRQ�RI�OLPLWDWLRQ��7KH�FRXQW\�DVVHVVRU�ZLOO�LPSOHPHQW�WKH
OLPLWDWLRQ�E\�DQQXDOO\�FRPSDULQJ�WKH�IDLU�FDVK�YDOXH�ZLWK�WKH�FRQVWLWXWLRQDOO\�
OLPLWHG�YDOXH��&RXQW\�DVVHVVRUV�VKRXOG�FRQWLQXH�WR�GHWHUPLQH�IDLU�FDVK�YDOXH�RQ�DQ
DQQXDO�EDVLV��7KH�OLPLWDWLRQ�GRHV�QRW�DFFXPXODWH��,Q�WKH�HYHQW�WKDW�D�ILQDO�IDLU�FDVK
YDOXH�RI�D�SURSHUW\�FKDQJHV�DV�WKH�UHVXOW�RI�D�SURWHVW�ZLWK�WKH�FRXQW\�DVVHVVRU�
&RXQW\�%RDUG�RI�(TXDOL]DWLRQ��DSSOLFDEOH�FRXUW�DFWLRQ��RU�DFWLRQ�E\�WKH�&RXQW\
%RDUG�RI�7D[�5ROO�&RUUHFWLRQV��WKH�DSSOLFDEOH�YDOXDWLRQ�OLPLWDWLRQ�VKDOO�DSSO\�WR
WKDW�SURSHUW\
V�ILQDO�WD[DEOH�YDOXH��DV�GHWHUPLQHG�XVLQJ�DFFHSWHG�DSSUDLVDO
PHWKRGRORJ\�IRU�VXEVHTXHQW�\HDUV�
�F��5LJKWV�RI�WD[SD\HUV��7D[SD\HUV�VKDOO�FRQWLQXH�WR�KDYH�DOO�ULJKWV�RI�SURWHVW�ZLWK
UHVSHFW�WR�WKH�YDOXDWLRQ�DQG�DVVHVVPHQW�RI�SURSHUW\�DV�FXUUHQWO\�VSHFLILHG�E\�VWDWXWH�
,I�WKH�WD[SD\HU�GHPRQVWUDWHV�WR�WKH�VDWLVIDFWLRQ�RI�WKH�FRXQW\�DVVHVVRU�RU�FRXQW\
ERDUG�RI�HTXDOL]DWLRQ�WKDW�WKH�IDLU�FDVK�YDOXH�LV�EHORZ�WKH�FRQVWLWXWLRQDOO\�OLPLWHG
YDOXH��LW�LV�DSSURSULDWH�IRU�WKH�FRXQW\�DVVHVVRU�WR�ORZHU�WKH�SURSHUW\�WR�WKDW�YDOXH�
7KH�OLPLWDWLRQ�ZRXOG�WKHQ�EH�DSSOLHG�DQQXDOO\�WR�WKDW�YDOXH�LI�DOO�RWKHU�FRQGLWLRQV
RI�WKH�OLPLWDWLRQ�RQ�LQFUHDVHV�RI�IDLU�FDVK�YDOXH�LQ�$UWLFOH�����6HFWLRQ��%�
2NODKRPD�&RQVWLWXWLRQ��DUH�PHW�
�G��5HYLHZ�RI�YDOXDWLRQ�IRU�HUURU��7KH�FRXQW\�DVVHVVRU�VKRXOG�UHYLHZ�WKH
YDOXDWLRQ�RI�WKH�SURSHUW\�IRU�FOHULFDO�HUURUV��LQFRUUHFW�SK\VLFDO�FKDUDFWHULVWLFV��RU
RWKHU�PDWHULDO�HUURU�DIIHFWLQJ�YDOXDWLRQ�LQ�RUGHU�WR�SURWHFW�WKH�WD[SD\HU��7KLV�UHYLHZ
VKRXOG�QRW�LQFOXGH�D�UHYDOXDWLRQ�RI�WKH�SURSHUW\�EHFDXVH�LW�LV�EHORZ�IDLU�FDVK�YDOXH�
�H��'XUDWLRQ�RI�OLPLWDWLRQ��7KH�DQQXDO�YDOXDWLRQ�OLPLWDWLRQ�LV�YDOLG�RQ�WKH�SURSHUW\
DV�ORQJ�DV�WLWOH�WR�WKH�SURSHUW\�LV�QRW�WUDQVIHUUHG��FKDQJHG��RU�FRQYH\HG��>6HH�
$UWLFOH�����6HFWLRQ��%��2NODKRPD�&RQVWLWXWLRQ�	����2�6������������	�������@
�I��3K\VLFDO�LPSURYHPHQWV�RQ�OLPLWHG�SURSHUW\��,Q�WKH�HYHQW�WKDW�SK\VLFDO
LPSURYHPHQWV�DUH�PDGH�WR�WKH�OLPLWHG�SURSHUW\��WKH�LPSURYHPHQW�VKDOO�EH�YDOXHG�LQ
WKH�VDPH�PDQQHU�DV�WKH�LPSURYHPHQWV�DUH�SUHVHQWO\�YDOXHG��([DPSOHV�RI�SK\VLFDO
LPSURYHPHQWV�PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��D�URRP�DGGLWLRQ��DGGLWLRQDO
VTXDUH�IRRWDJH��D�JDUDJH��RXW�EXLOGLQJV��HQFORVHG�JDUDJH��RU�VLPLODU�LPSURYHPHQWV�
7KLV�DGGLWLRQDO�YDOXDWLRQ�VKDOO�EH�DGGHG�WR�WKH�OLPLWHG�YDOXH�RI�WKH�SURSHUW\�EHIRUH
WKH�FRQVWUXFWLRQ�RFFXUUHG��)RU�H[DPSOH��LI�WKH�LPSURYHPHQWV�DGGHG��������LQ�IDLU



FDVK�YDOXH�WR�WKH�SURSHUW\��LW�ZRXOG�EH�LQFUHDVHG�E\�WKDW�DPRXQW��7KH�SURSHUW\�PD\
LQFUHDVH�XS�WR�WKH�DSSOLFDEOH�YDOXDWLRQ�OLPLWDWLRQ�LQ�DGGLWLRQ�WR�WKH�LQFUHDVHG
DPRXQW�DGGHG�E\�WKH�LPSURYHPHQW��7KH�QHZ�WRWDO�YDOXH�FRQWLQXHV�WR�EH�OLPLWHG�DV
ORQJ�DV�WKH�WLWOH�RI�WKH�SURSHUW\�UHPDLQV�WKH�VDPH��3K\VLFDO�DGGLWLRQV�RU�FKDQJHV
WKDW�DUH�FRQVLGHUHG�QRUPDO�PDLQWHQDQFH�VXFK�DV�FHUWDLQ�QRUPDO�UHSDLUV��PLQRU�UH�
PRGHOLQJ��URRI�UHSDLU�RU�LQVWDOODWLRQ��PLQRU�HQHUJ\�HIILFLHQF\�LPSURYHPHQWV��RU
UHWUR�ILW�LPSURYHPHQWV�VXFK�DV�ZKHHOFKDLU�UDPSV�SURYLGLQJ�DFFHVV�WR�WKH�SURSHUW\
DUH�QRW�JHQHUDOO\�FRQVLGHUHG�SK\VLFDO�LPSURYHPHQWV�DIIHFWLQJ�WKH�OLPLWHG�YDOXH�
>6HH�����2�6�������������������@
�J��(IIHFW�RI�FRQYH\DQFH�RI�SURSHUW\��,I�WLWOH�WR�WKH�SURSHUW\�LV�WUDQVIHUUHG�RU
FRQYH\HG��WKH�SDUFHO�RI�UHDO�SURSHUW\�VKDOO�EH�DVVHVVHG�DW�IDLU�FDVK�YDOXH�DV�VHW�IRUWK
E\�6HFWLRQ���RI�$UWLFOH�;�RI�WKH�2NODKRPD�&RQVWLWXWLRQ��7KLV�YDOXDWLRQ�LV�WR�EH
EDVHG�XSRQ�FXUUHQW�PDUNHW�YDOXH�VWDQGDUGV�UDWKHU�WKDQ�VLPSO\�SODFLQJ�WKH�SURSHUW\
RQ�DW�LWV�VDOH�SULFH��DQG�LW�LV�WKH�UHVSRQVLELOLW\�RI�WKH�FRXQW\�DVVHVVRU�WR�YDOXH�WKH
SURSHUW\�DW�IDLU�FDVK�YDOXH�FRQVLVWHQW�ZLWK�DSSOLFDEOH�VWDWXWHV�DQG�DG�YDORUHP�UXOHV�
$Q\�VDOH�RFFXUULQJ�GXULQJ�WKH�FRXUVH�RI�D�JLYHQ�FDOHQGDU�\HDU�VKDOO�EH�YDOXHG�DW�IDLU
FDVK�YDOXH�DV�VSHFLILHG�E\�VWDWXWH�IRU�WKH�IROORZLQJ�WD[�\HDU��7KH�FRXQW\�DVVHVVRU
VKDOO�FRQWLQXH�WR�EH�UHVSRQVLEOH�IRU�PDNLQJ�YDOXDWLRQ�FKDQJHV�WR�VXUURXQGLQJ
SURSHUWLHV�EDVHG�RQ�FXUUHQW�VDOHV�LQIRUPDWLRQ�RI�FRPSDUDEOH�SURSHUW\�ZLWKLQ�WKH
FRQVWLWXWLRQDO�OLPLWDWLRQV�VSHFLILHG�IRU�QRQ�VROG�SURSHUWLHV��>6HH�����2�6����������@
�K��2PLWWHG�SURSHUW\��:KLOH�DFFRPSOLVKLQJ�VWDWXWRULO\�PDQGDWHG�GXWLHV��WKH
FRXQW\�DVVHVVRU�RU�D�GHSXW\�ZLOO�GLVFRYHU�XQDVVHVVHG�LPSURYHPHQWV�RQ�UHDO
SURSHUW\��$�KRXVH�DQG�RXWEXLOGLQJV��IRU�H[DPSOH��FRXOG�EH�RQ�WKH�DVVHVVPHQW�UROOV�
EXW�D�GHWDFKHG�JDUDJH��VHFRQG�GZHOOLQJ��RU�EDUQ��SUHYLRXVO\�XQDVVHVVHG��FRXOG�EH
GLVFRYHUHG��7KLV�DGGLWLRQDO�SURSHUW\�PXVW�EH�WUHDWHG�DV�LI�LW�ZDV�QHZ�FRQVWUXFWLRQ
DQG�WKH�FRXQW\�DVVHVVRU�VKRXOG�SURFHHG�WR�HVWDEOLVK�WKH�IDLU�FDVK�YDOXH�RI�WKH
GLVFRYHUHG�SURSHUW\��,W�VKRXOG�EH�DGGHG�WR�WKH�DVVHVVPHQW�UROOV��DQG�SURSHU�QRWLFH
SURYLGHG��7KH�RULJLQDO�SURSHUW\�ZLOO�VWLOO�EH�VXEMHFW�WR�WKH�DSSOLFDEOH�YDOXDWLRQ
OLPLWDWLRQ��EXW�WKH�DGGLWLRQDO�VWUXFWXUH�ZLOO�QRW�EH�VXEMHFW�WR�WKH�YDOXDWLRQ
OLPLWDWLRQ��IRU�WKDW�\HDU�RQO\��7KLV�DGGLWLRQDO�SURSHUW\�ZDV�QRW�RQ�WKH�DVVHVVPHQW
UROOV�EHIRUH��DQG�LV�WR�EH�SODFHG�RQ�WKH�DVVHVVPHQW�UROOV�DW�IDLU�FDVK�YDOXH�
�L��&OHULFDO�HUURUV��:KHQ�D�SURSHUW\�KDV�EHHQ�LQFRUUHFWO\�HQWHUHG�RQ�WKH
DVVHVVPHQW�UROOV�DV�D�UHVXOW�RI�FOHULFDO�RU�GDWD�HQWU\�HUURU��DQ\�HUURU�VKRXOG�EH
FRUUHFWHG��&OHULFDO�HUURUV��KRZHYHU��DUH�QRW�WR�EH�XVHG�IRU�JHQHUDO�UHYDOXDWLRQ�RI�WKH
SURSHUW\��H[FHSW�WKDW�ZKHQ�WKH�HUURU�UHVXOWV�LQ�D�VXEVWDQWLDO�LPSDFW�RQ�WKH�YDOXH�RI
WKH�SURSHUW\��LW�VKRXOG�EH�FRUUHFWHG�ZKHQ�GLVFRYHUHG�DQG�SURSHU�QRWLFH�SURYLGHG�WR
WKH�WD[SD\HU��)RU�H[DPSOH��D�UHVLGHQFH�WKDW�KDV�EHHQ�LQFRUUHFWO\�HQWHUHG�DV������
VTXDUH�IHHW��LQVWHDG�RI�������IHHW��EHFDXVH�RI�D�FOHULFDO�HUURU�VKRXOG�EH�FRUUHFWHG�
7KH�FOHULFDO�HUURU�PXVW�EH�D�PLVWDNH�RI�IDFW��DQG�WKH�FKDQJH�PXVW�UHIOHFW�WKH�DFWXDO
SK\VLFDO�FKDUDFWHULVWLFV�RI�WKH�SURSHUW\�LWVHOI��&OHULFDO�HUURUV�RI�WKLV�QDWXUH�DUH�QRW
VXEMHFW�WR�WKH�DSSOLFDEOH�YDOXDWLRQ�OLPLWDWLRQ�
�M��$GMXVWPHQW�RI�GDPDJHG�SURSHUWLHV��,Q�YDOXLQJ�SURSHUW\�GDPDJHG�E\�QDWXUDO
FDXVHV��IORRG��VWRUPV��ILUHV��RU�RWKHU�GLVDVWHUV��WKH�FRXQW\�DVVHVVRU�VKDOO�DGMXVW�WKH
YDOXH�RI�VXFK�SURSHUWLHV��:KHQ�WKH�GDPDJH�KDV�EHHQ�UHSDLUHG��RU�WKH�SURSHUW\�IXOO\
UHVWRUHG�WR�LWV�SUHYLRXV�XVDJH��WKH�LPSURYHPHQWV�PDGH�PXVW�EH�GLVUHJDUGHG�IRU
SXUSRVHV�RI�GHWHUPLQLQJ�WKH�PD[LPXP�DPRXQW�RI�IDLU�FDVK�YDOXH�VXEMHFW�WR�DG
YDORUHP�WD[DWLRQ�SXUVXDQW�WR�6HFWLRQ��%�RI�$UWLFOH����RI�WKH�2NODKRPD
&RQVWLWXWLRQ�XQOHVV�WKH�LPSURYHPHQWV�LQFUHDVH�WKH�VTXDUH�IRRWDJH��7KH�YDOXDWLRQ
OLPLWDWLRQ�RXWOLQHG�LQ�VXEVHFWLRQ��D��RI�WKLV�6HFWLRQ�DSSOLHV�WR�WKH�UHVWRUDWLRQ�RI�WKH
GDPDJHG�SURSHUW\�WR�WKH�H[WHQW�WKH�VTXDUH�IRRWDJH�LV�WKH�VDPH�DV�WKH�RULJLQDO
SURSHUW\��+RZHYHU��WKH�OLPLWDWLRQ�GRHV�QRW�DSSO\�WR�DQ\�LPSURYHPHQWV�FRQVWLWXWLQJ



LQFUHDVHV�LQ�VTXDUH�IRRWDJH�WR�WKH�RULJLQDO�SURSHUW\��>6HH�����2�6�������������DQG
������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������/LPLWDWLRQ�RI�WKH�IDLU�FDVK�YDOXH�RQ�KRPHVWHDG�SURSHUW\�RI
TXDOLILHG�RZQHUV��DQG�DGGLWLRQDO�KRPHVWHDG�H[HPSWLRQ
�D��7KH�SURFHGXUHV�DQG�UHTXLUHPHQWV�VHW�RXW�LQ�WKLV�6HFWLRQ�VKDOO�EH�XVHG�WR
LPSOHPHQW�WKH�OLPLWDWLRQ�RI�WKH�YDOXDWLRQ�RQ�KRPHVWHDG�SURSHUW\�RI�TXDOLILHG
RZQHUV�IRU�DG�YDORUHP�SXUSRVHV�DQG�WKH�DGGLWLRQDO�KRPHVWHDG�H[HPSWLRQ�
�E��)RU�SXUSRVHV�RI�TXDOLI\LQJ�IRU�WKH�VHQLRU�YDOXDWLRQ�OLPLWDWLRQ�DQG�RU�WKH
DGGLWLRQDO�KRPHVWHDG�H[HPSWLRQ��JURVV�KRXVHKROG�LQFRPH��PHDQV�WKH�JURVV
DPRXQW�RI�LQFRPH�RI�HYHU\�W\SH��UHJDUGOHVV�RI�WKH�VRXUFH��UHFHLYHG�E\�DOO�SHUVRQV
RFFXS\LQJ�WKH�VDPH�KRXVHKROG��ZKHWKHU�VXFK�LQFRPH�ZDV�WD[DEOH�RU�QRQWD[DEOH�IRU
IHGHUDO�RU�VWDWH�LQFRPH�WD[�SXUSRVHV��LQFOXGLQJ�SHQVLRQV��DQQXLWLHV��IHGHUDO�6RFLDO
6HFXULW\��XQHPSOR\PHQW�SD\PHQWV��SXEOLF�DVVLVWDQFH�SD\PHQWV��DOLPRQ\��VXSSRUW
PRQH\��ZRUNHUV
�FRPSHQVDWLRQ��ORVV�RI�WLPH�LQVXUDQFH�SD\PHQWV��FDSLWDO�JDLQV�DQG
DQ\�RWKHU�W\SH�RI�LQFRPH�UHFHLYHG��DQG�H[FOXGLQJ�JLIWV��7KH�WHUP��JURVV�KRXVHKROG
LQFRPH��VKDOO�QRW�LQFOXGH�DQ\�YHWHUDQV
�GLVDELOLW\�FRPSHQVDWLRQ�SD\PHQWV�
�F���6HQLRU�YDOXDWLRQ�OLPLWDWLRQ��PHDQV�WKH�LPSOHPHQWDWLRQ�RI�2NODKRPD
&RQVWLWXWLRQ��$UWLFOH�����6HFWLRQ��&��ZKLFK�GLUHFWHG�FRXQW\�DVVHVVRUV�WR�OLPLW�WKH
IDLU�FDVK�YDOXH�RI�WKH�KRPHVWHDG�SURSHUW\�RI�DQ\�TXDOLILHG�SHUVRQ�ZKR�KDV�PDGH
SURSHU�DSSOLFDWLRQ��7KH�DSSOLFDQW
V�SURSHUW\�PXVW�EH�D�YDOLG�KRPHVWHDG�SURSHUW\�
ZLWK�SURSHU�HYLGHQFH�RI�D�KRPHVWHDG�RU�DQ�DSSOLFDWLRQ�PDGH�LQ������RU�VXEVHTXHQW
\HDUV��$V�ZLWK�DQ\�KRPHVWHDG��WKH�JHQHUDO�VWDWXWHV�IRU�KRPHVWHDG�TXDOLILFDWLRQ
DSSO\�WR�WKH�OLPLWDWLRQ��2QO\�RQH�KRPHVWHDG��DQG�E\�H[WHQVLRQ��RQO\�RQH�OLPLWDWLRQ
LV�SHUPLWWHG�LQ�DQ\�RQH�\HDU��7KH�OLPLWDWLRQ�DSSOLHV�RQO\�WR�WKH�RFFXSLHG�KRPHVWHDG
SURSHUW\�DQG�PD\�QRW�EH�DSSOLHG�WR�QRQ�KRPHVWHDG�SURSHUW\��>6HH�����2�6����������
����������������@

����5HODWLRQVKLS�WR�H[HPSWLRQV�DQG�RWKHU�SURJUDPV��7KH�VHQLRU�YDOXDWLRQ
OLPLWDWLRQ�LV�DYDLODEOH�WR�TXDOLILHG�RZQHUV�LQ�DGGLWLRQ�WR�SDUWLFLSDWLRQ�LQ�WKH
FLUFXLW�EUHDNHU�DQG�DGGLWLRQDO�KRPHVWHDG�H[HPSWLRQ��$YDLODELOLW\�RI�WKH
VHQLRU�YDOXDWLRQ�OLPLWDWLRQ�LV�QRW�GHSHQGHQW�XSRQ�WKH�FRXQW\
V�FRPSOLDQFH
VWDWXV�ZLWK�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�
����4XDOLILHG�RZQHU��7KH�WD[SD\HU�PXVW�EH�DW�OHDVW����WKH�\HDU�EHIRUH�WKH
VHQLRU�YDOXDWLRQ�OLPLWDWLRQ�LV�DSSURYHG��DQG�WKH�DSSOLFDQW
V�WRWDO�KRXVHKROG
DQQXDO�LQFRPH�IRU�WKH�SUHYLRXV�\HDU�PXVW�QRW�H[FHHG�WKH�DPRXQW�DV
SURYLGHG�LQ�WKH�2NODKRPD�&RQVWLWXWLRQ��$UWLFOH�����6HFWLRQ��&��7KH�LQFRPH
WKUHVKROG�IRU�WKH�JURVV�KRXVHKROG�LQFRPH�IURP�DOO�VRXUFHV�IRU�DQ�LQGLYLGXDO
KHDG�RI�KRXVHKROG�XQGHU�WKLV�6HFWLRQ�VKDOO�QRW�H[FHHG�WKH�DPRXQW
GHWHUPLQHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�+RXVLQJ�DQG�8UEDQ
'HYHORSPHQW�WR�EH�WKH�HVWLPDWHG�PHGLDQ�LQFRPH�IRU�WKH�SUHFHGLQJ�\HDU�IRU
WKH�FRXQW\�RU�PHWURSROLWDQ�VWDWLVWLFDO�DUHD�ZKLFK�LQFOXGHV�VXFK�FRXQW\��7KH
7D[�&RPPLVVLRQ�VKDOO�SURYLGH�WKLV�LQIRUPDWLRQ�WR�HDFK�FRXQW\�DVVHVVRU
HDFK�\HDU��DV�VRRQ�DV�LW�LV�DYDLODEOH�
����$SSOLFDWLRQ��TXDOLILFDWLRQ��GXWLHV�RI�DVVHVVRU��ULJKW�RI�DSSHDO��,Q
RUGHU�WR�EH�HOLJLEOH�IRU�WKH�VHQLRU�YDOXDWLRQ�OLPLWDWLRQ��WKH�LQGLYLGXDO�PXVW
DSSO\�DW�WKH�FRXQW\�DVVHVVRU
V�RIILFH�E\�FRPSOHWLQJ�IRUP�27&�����
$SSOLFDWLRQ�IRU�3URSHUW\�9DOXDWLRQ�/LPLWDWLRQ�DQG�$GGLWLRQDO
+RPHVWHDG�([HPSWLRQ��7KH�DSSOLFDWLRQ�PXVW�EH�PDGH�EHWZHHQ�-DQXDU\��



DQG�0DUFK�����7KH�OLPLWDWLRQ�ZLOO�EH�LQ�HIIHFW�IRU�WKH�WD[�\HDU�LQ�ZKLFK�WKH
DSSOLFDWLRQ�LV�PDGH�DQG�DSSURYHG��EDVHG�RQ�WKH�FXUUHQW�\HDU�YDOXDWLRQ�

�$��)RU�WKH�OLPLWDWLRQ�WR�EH�YDOLG��IRUP�27&������$SSOLFDWLRQ�IRU
3URSHUW\�9DOXDWLRQ�/LPLWDWLRQ�DQG�$GGLWLRQDO�+RPHVWHDG
([HPSWLRQ��PXVW�EH�FRPSOHWHG�LQ�LWV�HQWLUHW\�DV�WR�LQFRPH��DJH�
RZQHUVKLS��DQG�RWKHU�LQIRUPDWLRQ�
�%��7KH�FRXQW\�DVVHVVRU�KDV�WKH�ULJKW�DQG�GXW\�WR�UHYLHZ�WKH
LQIRUPDWLRQ�SURYLGHG��DVN�DQ\�QHFHVVDU\�TXHVWLRQV��UHTXHVW
GRFXPHQWDWLRQ�RI�DJH��LQFRPH��RU�RWKHU�LQIRUPDWLRQ�
�&��7KH�FRXQW\�DVVHVVRU�VKDOO�GHQ\�DQ\�DSSOLFDWLRQ�WKDW�LV
LQDFFXUDWH��LQFRPSOHWH��LQDGHTXDWHO\�GRFXPHQWHG��RU�RWKHUZLVH
LQYDOLG�SXUVXDQW�WR�WKLV�6HFWLRQ�
�'��7KH�FRXQW\�DVVHVVRU�PD\�UHTXHVW�DVVLVWDQFH�IURP�WKH�2NODKRPD
7D[�&RPPLVVLRQ�LQ�GHWHUPLQDWLRQ�RI�LQFRPH�TXDOLILFDWLRQV�XQGHU
���2�6���������
�(��7KH�WD[SD\HU�PD\�DSSHDO�DQ\�GHQLDO�RI�D�VHQLRU�YDOXDWLRQ
OLPLWDWLRQ�DSSOLFDWLRQ�E\�WKH�FRXQW\�DVVHVVRU�WR�WKH�FRXQW\�ERDUG�RI
HTXDOL]DWLRQ�LQ�WKH�VDPH�PDQQHU�DV�DQ�DSSHDO�RI�WKH�GHQLDO�RI�D
KRPHVWHDG�H[HPSWLRQ�

����5HYLHZ�RI�YDOXDWLRQ�IRU�HUURU��7KH�FRXQW\�DVVHVVRU�VKRXOG�UHYLHZ�WKH
YDOXDWLRQ�RI�WKH�SURSHUW\�IRU�FOHULFDO�HUURUV��LQFRUUHFW�SK\VLFDO
FKDUDFWHULVWLFV��RU�RWKHU�PDWHULDO�HUURU�DIIHFWLQJ�YDOXDWLRQ�LQ�RUGHU�WR�SURWHFW
WKH�WD[SD\HU��7KLV�UHYLHZ�VKDOO�QRW�LQFOXGH�D�UHYDOXDWLRQ�RI�WKH�SURSHUW\
VROHO\�EHFDXVH�LW�PD\�EH�EHORZ�IDLU�FDVK�YDOXH�
����3K\VLFDO�LPSURYHPHQWV�WR�SURSHUW\��,I�D�SK\VLFDO�LPSURYHPHQW�LV
PDGH�WR�WKH�SURSHUW\��VXFK�DV�D�URRP�DGGLWLRQ��DGGLWLRQDO�VTXDUH�IRRWDJH�
JDUDJH��RXW�EXLOGLQJV��HQFORVHG�JDUDJH��RU�VLPLODU�LPSURYHPHQW��WKH
LPSURYHPHQW�VKDOO�EH�YDOXHG�LQ�WKH�VDPH�PDQQHU�DV�WKHVH�LPSURYHPHQWV
DUH�SUHVHQWO\�YDOXHG��7KLV�DGGLWLRQDO�YDOXDWLRQ�VKDOO�EH�DGGHG�WR�WKH�OLPLWHG
YDOXH�RI�WKH�SURSHUW\�EHIRUH�WKH�FRQVWUXFWLRQ�RFFXUUHG��,I�LPSURYHPHQWV�DUH
DGGHG�WR�WKH�SURSHUW\��WKH�IDLU�FDVK�YDOXH�VKDOO�EH�LQFUHDVHG�E\�WKH�DPRXQW
DWWULEXWDEOH�WR�WKH�DGGLWLRQ��7KH�QHZ�WRWDO�YDOXH�LV�WKHQ�OLPLWHG�DJDLQ��VR
ORQJ�DV�WKH�RZQHU�DQG�SURSHUW\�UHPDLQ�TXDOLILHG��3K\VLFDO�DGGLWLRQV�RU
FKDQJHV�WKDW�DUH�FRQVLGHUHG�QRUPDO�PDLQWHQDQFH��VXFK�DV�QRUPDO�UHSDLUV�
PLQRU�UH�PRGHOLQJ��URRI�UHSDLU�RU�LQVXODWLRQ��PLQRU�HQHUJ\�HIILFLHQF\
LPSURYHPHQWV��RU�UHWUR�ILW�LPSURYHPHQWV�VXFK�DV�ZKHHOFKDLU�UDPSV�WR
SURYLGH�DFFHVV�WR�WKH�SURSHUW\��DUH�QRW�JHQHUDOO\�FRQVLGHUHG�SK\VLFDO
LPSURYHPHQWV�DIIHFWLQJ�WKH�YDOXDWLRQ�OLPLWDWLRQ�
����'XUDWLRQ�RI��DQG�FRQGLWLRQV�ZKLFK�WHUPLQDWH�WKH�OLPLWDWLRQ��7KH
VHQLRU�YDOXDWLRQ�OLPLWDWLRQ�LV�YDOLG�RQ�WKH�SURSHUW\�DV�ORQJ�DV�WKH�WD[SD\HU
RZQV�DQG�RFFXSLHV�WKH�SURSHUW\�DQG�WLWOH�WR�WKH�SURSHUW\�LV�QRW�WUDQVIHUUHG�
FKDQJHG��RU�RWKHUZLVH�PRGLILHG��,I�WKH�WD[SD\HU�IDLOV�WR�RZQ�DQG�RFFXS\�WKH
SURSHUW\�RU�LI�WLWOH�WR�WKH�SURSHUW\�LV�WUDQVIHUUHG��FKDQJHG��RU�FRQYH\HG�WR
DQRWKHU�SHUVRQ��WKH�VHQLRU�YDOXDWLRQ�OLPLWDWLRQ�VKDOO�H[SLUH��,W�LV�WKHQ�WKH
UHVSRQVLELOLW\�RI�WKH�FRXQW\�DVVHVVRU�WR�YDOXH�WKH�SURSHUW\�DW�IDLU�FDVK�YDOXH
FRQVLVWHQW�ZLWK�FRQVWLWXWLRQDO�SURYLVLRQV��VWDWXWHV�DQG�DSSOLFDEOH�UXOHV��,I
WKH�SHUVRQ
V�JURVV�KRXVHKROG�LQFRPH�IURP�DOO�VRXUFHV�H[FHHGV�WKH�DPRXQW
SURYLGHG�LQ�WKH�2NODKRPD�&RQVWLWXWLRQ��$UWLFOH�����6HFWLRQ��&��WKH�VHQLRU
YDOXDWLRQ�OLPLWDWLRQ�VKDOO�H[SLUH�DQG�WKH�YDOXH�RI�WKH�SURSHUW\�VKDOO�EH
VXEMHFW�WR�WKH�WKUHH�SHUFHQW�OLPLWDWLRQ�LQFUHDVH�IRU�WKDW�\HDU�



����,QVWDQFHV�LQ�ZKLFK�WD[�DPRXQW�PD\�LQFUHDVH��GHVSLWH�OLPLWDWLRQ��7KH
VHQLRU�YDOXDWLRQ�OLPLWDWLRQ�DSSOLHV�WR�WKH�YDOXDWLRQ��KRZHYHU��WD[�LQFUHDVHV
PD\�RFFXU�XQGHU�WKH�VSHFLILF�VLWXDWLRQV�RXWOLQHG�DV�IROORZV�

�$��,I�DQ�DGGLWLRQDO�PLOODJH�VXFK�DV�D�ERQG�LVVXH�RU�RWKHU�OHY\�LV
DGGHG�
�%��,I�MXGJPHQW�LV�UHQGHUHG�DJDLQVW�WKH�FRXQW\�DQG�D�MXGLFLDO�RUGHU
GLUHFWV�DQ�DGGLWLRQDO�OHY\��RU�
�&��,I�WKH�FRXQW\�YRWHUV�DGRSW�D�PHDVXUH�LQFUHDVLQJ�WKH�DVVHVVPHQW
SHUFHQWDJH�ZLWKLQ�WKH�FRXQW\�XQGHU�WKH�DXWKRULW\�RI�6HFWLRQ���
$UWLFOH�����RI�WKH�2NODKRPD�&RQVWLWXWLRQ�

����$GGLWLRQDO�KRPHVWHDG�H[HPSWLRQ���$GGLWLRQDO�KRPHVWHDG
H[HPSWLRQ��PHDQV�DQ�H[HPSWLRQ�LQ�DGGLWLRQ�WR�WKH�DPRXQW�RI�WKH
KRPHVWHDG�H[HPSWLRQ�DXWKRUL]HG�DQG�DOORZHG�LQ�6HFWLRQ������RI�WKLV�7LWOH
����WR�WKH�H[WHQW�RI�2QH�7KRXVDQG�'ROODUV�������������RI�WKH�DVVHVVHG
YDOXDWLRQ�RQ�HDFK�KRPHVWHDG�RI�KHDGV�RI�KRXVHKROGV�ZKRVH�JURVV
KRXVHKROG�LQFRPH�IURP�DOO�VRXUFHV�IRU�WKH�SUHFHGLQJ�FDOHQGDU�\HDU�GLG�QRW
H[FHHG�7ZHQW\�7KRXVDQG�'ROODUV��������������

�$��7R�TXDOLI\�IRU�WKH�DGGLWLRQDO�KRPHVWHDG�H[HPSWLRQ��WKH
LQGLYLGXDO�PXVW�DSSO\�DW�WKH�FRXQW\�DVVHVVRU
V�RIILFH�E\�FRPSOHWLQJ
IRUP�27&������$SSOLFDWLRQ�IRU�3URSHUW\�9DOXDWLRQ�/LPLWDWLRQ
DQG�$GGLWLRQDO�+RPHVWHDG�([HPSWLRQ�
�%��7KH�DSSOLFDWLRQ�PXVW�EH�PDGH�RQ�RU�EHIRUH�0DUFK����RU�ZLWKLQ
WKLUW\������GD\V�RI�WD[SD\HU
V�UHFHLSW�RI�D�&RXQW\�$VVHVVRU�1RWLFH�RI
,QFUHDVH�LQ�9DOXDWLRQ�RI�5HDO�3URSHUW\�IRUP��27&������ZKLFKHYHU
LV�ODWHU��>���2�6���������&�@�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@
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������������*HQHUDO�SURYLVLRQV
�D��3XUSRVH��7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�DGRSWHG��SXUVXDQW�WR���
2�6���������'������WR�SURYLGH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�VFKHGXOHV�RI�YDOXHV�RI
SHUVRQDO�SURSHUW\�JLYHQ�WR�FRXQW\�DVVHVVRUV�WR�DVVLVW�LQ�WKH�DVVHVVPHQW�RI�SHUVRQDO
SURSHUW\�
�E��6FKHGXOHV�RI�YDOXHV��6FKHGXOHV�RI�YDOXHV�DUH�LQWHQGHG�RQO\�WR�SURYLGH�WKH�XVHU
ZLWK�DQ�DSSUR[LPDWLRQ�RI�YDOXH�IRU�WKH�SHUVRQDOW\��W\SLFDO��IRU�WKH�FODVV��QRW�DQ
DEVROXWH�YDOXH�
�F��6FKHGXOHV�RI�WUHQGLQJ�DQG�GHSUHFLDWLRQ��7UHQGLQJ�VFKHGXOHV�DUH�XVHG�WR�DGMXVW
KLVWRULFDO�FRVW�WR�D�FXUUHQW�HVWLPDWHG�UHSODFHPHQW�FRVW�QHZ��'HSUHFLDWLRQ�VFKHGXOHV
DUH�XVHG�WR�HVWLPDWH�QRUPDO�GHSUHFLDWLRQ�DV�DSSOLHG�WR�UHSODFHPHQW�FRVW�QHZ�WR
HVWLPDWH�FXUUHQW�YDOXH�RI�WKH�DVVHW��7KH�IDFWRUV�RU�SHUFHQWDJHV�XVHG�DUH�WDNHQ�IURP
0DUVKDOO�DQG�6ZLIW�9DOXDWLRQ�6HUYLFH��D�QDWLRQDO�YDOXDWLRQ�VHUYLFH�FRQWUDFWHG�E\�WKH
'LYLVLRQ�WR�SURYLGH�YDOXHV�DQG�VFKHGXOHV�RI�WUHQGLQJ�DQG�GHSUHFLDWLRQ�IRU�UHDO�DQG
SHUVRQDO�SURSHUW\��7KLV�VHUYLFH�LV�XSGDWHG�RQ�D�PRQWKO\�EDVLV�
�G��&DYHDW��1RWKLQJ�LQ�WKLV�6XEFKDSWHU��QRU�DQ\�RWKHU�JXLGHOLQHV��SURFHGXUHV��RU
UDWHV�SURYLGHG�WR�DVVHVVRUV�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�$G�9DORUHP�'LYLVLRQ
��'LYLVLRQ���LV�LQWHQGHG�WR�UHOLHYH�SURSHUW\�RZQHUV�RU�DVVHVVLQJ�RIILFLDOV�RI�WKHLU
REOLJDWLRQV�E\�ODZ�WR�UHSRUW��YDOXH��RU�DVVHVV�SHUVRQDO�SURSHUW\�DW�LWV�IDLU�FDVK�YDOXH�



7KRXJK�WKH�VFKHGXOH�RI�YDOXHV�UHIHUUHG�WR�LQ�WKLV�6XEFKDSWHU�DUH�W\SLFDO�YDOXHV�IRU
EXVLQHVV�SHUVRQDO�SURSHUW\��DFWXDO�YDOXH�RI�DQ\�SDUWLFXODU�DVVHW�PD\�EH�DIIHFWHG�E\
FRQGLWLRQV�RU�XVH�
�H��'LVFORVXUH��$�FRS\�RI�WKH��%XVLQHVV�3HUVRQDO�3URSHUW\�9DOXDWLRQ�6FKHGXOH�
PD\�EH�REWDLQHG�E\�DFFHVVLQJ�WKH�7D[�&RPPLVVLRQ�ZHEVLWH�DW�ZZZ�WD[�RN�JRY�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

������������$JULFXOWXUDO�SURGXFWV�DQG�UHODWHG�HTXLSPHQW
�D��$JULFXOWXUDO�SURGXFWV��7KH�WHUP��DJULFXOWXUDO�SURGXFWV��LQFOXGHV��EXW�LV�QRW
OLPLWHG�WR��ZKHDW��PLOR��SHDQXWV��DOIDOID�KD\��JUDVV�KD\��FRUQ��VR\EHDQV��QDWLYH
SHFDQV��LPSURYHG�SHFDQV��JUDLQV��DQG�FRWWRQ�
�E��/LYHVWRFN��7KH�WHUP��OLYHVWRFN��LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��KRUVHV��FDWWOH�
FRPPHUFLDO�SLJV��FRPPHUFLDO�FKLFNHQV��FRPPHUFLDO�WXUNH\V��WDEOH�HJJV��DQG�RWKHU
OLYHVWRFN�
�F��$JULFXOWXUDO�UHODWHG�HTXLSPHQW��7KH�WHUP��DJULFXOWXUDO�UHODWHG�HTXLSPHQW�
LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��EDOHUV��FRPELQHV��FRWWRQ�SLFNHUV�DQG�VWULSSHUV��IRUDJH
KDUYHVWHUV��PRZHU�FRQGLWLRQHUV��VZHHSHUV�DQG�EURRPV��WUDFWRUV��DQG�ZLQGURZHUV�
�G��%XVLQHVV�UHODWHG�HTXLSPHQW���%XVLQHVV�UHODWHG�HTXLSPHQW��LQFOXGHV��EXW�LV
QRW�OLPLWHG�WR��FRPSXWHUV��FRPSXWHU�FRPSRQHQWV��FRSLHUV��IDFVLPLOH�PDFKLQHV�
RIILFH�HTXLSPHQW��RIILFH�IXUQLWXUH��RIILFH�PDFKLQHV��SULQWHUV��LQFOXGLQJ�SHULSKHUDOV�
VDIHV��DQG�W\SHZULWHUV�
�H��,QGXVWULDO�UHODWHG�HTXLSPHQW���,QGXVWULDO�UHODWHG�HTXLSPHQW��LQFOXGHV��EXW
LV�QRW�OLPLWHG�WR��DLU�HTXLSPHQW��DVSKDOW�GLVWULEXWRUV�DQG�ILQLVKHUV��FRPSDFWLRQ
HTXLSPHQW��FUDQHV��FUDZOHUV��ORDGHUV��FUXVKLQJ�HTXLSPHQW��GLWFKHUV��WUHQFKHUV��
H[FDYDWRUV��K\GUDXOLF�DQG�PHFKDQLFDO���IRUHVWU\�HTXLSPHQW��JHQHUDWRU�VHWV��PRWRU
JUDGHUV��PRWRU�VFUDSHUV��SDYHPHQW�PLOOHUV��SXPSV��UHFODLPHUV�VWDELOL]HUV��VNLG�VWHHU
ORDGHUV��VZHHSHUV�EURRPV��WUDFWRU��EDFNKRHV���WUDFWRU��FUDZOHUV���WUDFWRU��ZKHHO��
DQG�ZKHHO�ORDGHUV�
�I��3HWUROHXP�UHODWHG�HTXLSPHQW���3HWUROHXP�UHODWHG�HTXLSPHQW��LQFOXGHV��EXW
LV�QRW�OLPLWHG�WR��FDEOH�WRRO�ULJV��FDVLQJ�DQG�WXELQJ��FUXGH�RLO��GULOO�SLSH��GULOOLQJ
ULJV��JDV�FRPSUHVVRUV��PHWHUV��QDWXUDO�JDV��SLSHOLQH�FRVWV��WDQNV��DQG�YDOYHV�
�J��([SORUDWLRQ�UHODWHG�HTXLSPHQW��$OO�WD[DEOH�SHUVRQDO�SURSHUW\�XVHG�LQ�WKH
H[SORUDWLRQ�RI�RLO��QDWXUDO�JDV��RU�RWKHU�PLQHUDOV��LQFOXGLQJ�GULOOLQJ�HTXLSPHQW�DQG
ULJV�VKDOO�EH�DVVHVVHG�DQQXDOO\�DW�LWV�IDLU�FDVK�YDOXH��EDVHG�XSRQ�WKH�YDOXH�VHW�E\�WKH
ILUVW�+DGFR�,QWHUQDWLRQDO�PRQWKO\�EXOOHWLQ�SXEOLVKHG�IRU�WKH�FXUUHQW�WD[�\HDU�DQG
VXFK�RWKHU�DYDLODEOH�UHOHYDQW�DQG�UHOLDEOH�PDUNHW�GDWD��LI�DQ\��FRQFHUQLQJ�WKH�IDLU
FDVK�YDOXH�RI�SURSHUW\�RI�WKH�VDPH�NLQG��XVLQJ�WKH�DSSURSULDWH�GHSWK�UDWLQJ�DVVLJQHG
WR�WKH�GUDZZRUNV�E\�LWV�PDQXIDFWXUHU�DQG�DFWXDO�FRQGLWLRQ�RI�WKH�ULJ��>6HH�����2�6�
�������/�@
�K��0LVFHOODQHRXV�HTXLSPHQW���0LVFHOODQHRXV�HTXLSPHQW��PHDQV��EXW�LV�QRW
OLPLWHG�WR��FRLQ�FKDQJHUV��IRRG�PHUFKDQGLVHUV��JDPH�PDFKLQHV��JROI�FDUV��LQGXVWULDO
PRWRUV��RUJDQV��SKRQRJUDSKV��SLDQRV��DQG�YHQGLQJ�PDFKLQHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������%XVLQHVV�UHODWHG�HTXLSPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

������������,QGXVWULDO�UHODWHG�HTXLSPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@



������������3HWUROHXP�UHODWHG�HTXLSPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ�������HII�������@

������������2WKHU�HTXLSPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@
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������������3XUSRVH�RI�WKH�HTXDOL]DWLRQ�VWXG\
�D��7KH�HTXDOL]DWLRQ�VWXG\�VHW�IRUWK�LQ�WKLV�6XEFKDSWHU�LV�PDQGDWHG�E\�ODZ�SXUVXDQW
WR����2�6��������D��RI�WKH�$G�9DORUHP�7D[�&RGH��7KH�SXUSRVH�RI�WKLV�VWXG\�LV�WR
FROOHFW�DQG�DQDO\]H�GDWD�IRU�WKH�SXUSRVH�RI�IRUPXODWLQJ�UHFRPPHQGDWLRQV�WR�EH
SUHVHQWHG�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ��7KH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�PD\
XVH�WKH�UHFRPPHQGDWLRQV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU�WKH�HTXDOL]DWLRQ
DQG�DGMXVWPHQW�RI�WKH�YDOXDWLRQ�RI�WKH�UHDO�SURSHUW\�ZLWKLQ�DQG�DPRQJ�WKH�VHYHUDO
FRXQWLHV�SXUVXDQW�WR�$UWLFOH�����6HFWLRQ����RI�WKH�2NODKRPD�&RQVWLWXWLRQ�DQG���
2�6��������RI�WKH�$G�9DORUHP�7D[�&RGH��6HH�DOVR��%RDUG�RI�&RXQW\
&RPPLVVLRQHUV�RI�&DQDGLDQ�&RXQW\�Y��6WDWH�%RDUG�RI�(TXDOL]DWLRQ������3��G
�����2NO���������,Q�5H�0F1HDO
V�$SSHDO�����2NO����������3�������������
�E��7KH�SXUSRVH�RI�WKH�HTXDOL]DWLRQ�VWXG\�DPRQJ�WKH�FRXQWLHV�LV�WR�HQVXUH�WKH�OHJDO
OHYHO�RI�DVVHVVPHQW�RI�HDFK�FRXQW\�LV�DW�WKH�OHYHO�RUGHUHG�E\�WKH�6WDWH�%RDUG�RI
(TXDOL]DWLRQ��6KRXOG�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�GHWHUPLQH�WKDW�QHZ�OHJDO
OHYHOV�RI�DVVHVVPHQWV�EH�PDQGDWHG��WKH�SXUSRVH�RI�WKLV�VWXG\�DPRQJ�WKH�FRXQWLHV
ZLOO�EH�WR�HQVXUH�WKDW�HDFK�FRXQW\�PDLQWDLQV�WKH�FRQVWLWXWLRQDOO\�PDQGDWHG
DVVHVVPHQW�OHYHO�
�F��7KH�SXUSRVH�RI�WKH�HTXDOL]DWLRQ�VWXG\�ZLWKLQ�HDFK�FRXQW\�LV�WR�HQVXUH�WKDW�DOO
FODVVHV�RI�UHDO�SURSHUW\�DUH�YDOXHG�XQLIRUPO\�DQG�DVVHVVHG�DW�RQH�UDWLR��&DQWUHOO�Y�
6DQGHUV������3��G������2NO��������
�G��7KH�SXUSRVH�RI�WKH�HTXDOL]DWLRQ�VWXG\�LV�DOVR�WR�QRWLI\�WKH�6WDWH�%RDUG�RI
(TXDOL]DWLRQ�DV�WR�DQ\�LQHTXLWLHV�WKDW�H[LVW�ZLWKLQ�DQ\�FODVV�RU�FODVVHV�RI�UHDO
SURSHUW\�ZLWKLQ�D�FRXQW\�RU�DPRQJ�WKH�VHYHUDO�FRXQWLHV�����2�6��������
�H��7KH�SXUSRVH�RI�VXFK�HTXDOL]DWLRQ�VWXG\�LV�WR�FRQGXFW�D�FRPSUHKHQVLYH�UHYLHZ�RI
WKH�DVVHVVPHQWV�LQ�HDFK�FRXQW\�DVVHVVRU
V�RIILFH��7KLV�HTXDOL]DWLRQ�VWXG\�VKDOO�EH
WKH�EDVLV�IRU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ILQGLQJV�DQG�UHFRPPHQGDWLRQV
SUHVHQWHG�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�XQGHU�LWV�UHVSRQVLELOLWLHV�GHILQHG�E\���
2�6���������
�I��7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�DUH�QRW�WR�EH�FRQVWUXHG�WR�OLPLW�WKH
FRQVWLWXWLRQDO�DQG�VWDWXWRU\�DXWKRULW\�RI�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�WR�HTXDOL]H
ZLWKLQ�DQG�DPRQJ�WKH�FRXQWLHV��QRU�WKH�VWDWXWRU\�DXWKRULW\�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ�WR�PDNH�UHFRPPHQGDWLRQV�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�XQGHU
WKH�SURYLVLRQV�RI�6HFWLRQ�������7LWOH�����2NODKRPD�6WDWXWHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQ�RI�WHUPV�DQG�VWDWLVWLFV�XVHG�LQ�WKH�HTXDOL]DWLRQ�VWXG\



7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH
WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�$JJUHJDWH�DVVHVVPHQW�UDWLR��PHDQV�WKH�UDWLR�RI�WKH�WRWDO�RI�DVVHVVHG
YDOXHV�WR�WKH�WRWDO�RI�WKH�PDUNHW�XVH�YDOXHV��7KLV�PHDVXUH�RI�FHQWUDO�WHQGHQF\�PD\
EH�GLVWRUWHG�LQ�WKDW�WKH�UDWLR�RI�D�KLJKHU�SULFHG�SURSHUW\�ZLOO�KDYH�D�JUHDWHU�LPSDFW
WKDQ�WKH�UDWLR�RI�D�ORZHU�SULFHG�SURSHUW\�

�$VVHVVHG�YDOXH��PHDQV�WKH�IUDFWLRQDO�SRUWLRQ�RI�PDUNHW�XVH�YDOXH�DJDLQVW
ZKLFK�DG�YDORUHP�WD[�PLOODJH�LV�OHYLHG��7KHVH�VWDWLVWLFV�DUH�REWDLQHG�IURP�WKH
DVVHVVRU
V�RIILFH�

�$YHUDJH�GHYLDWLRQ��PHDQV�WKH�PDWKHPDWLFDO�DYHUDJH�RI�WKH�WRWDO
GHYLDWLRQV�DQG�WKH�WRWDO�QXPEHU�RI�VDPSOHV��7KLV�LV�D�PHDVXUH�RI�GLVSHUVLRQ�RU
XQLIRUPLW\�DQG�GHDOV�ZLWK�WKH�LQFRQVLVWHQF\�EHWZHHQ�LQGLYLGXDO�UDWLRV�DQG�WKH
PHGLDQ�RU�PHDQ�

�&RHIILFLHQW�RI�GLVSHUVLRQ��PHDQV�WKH�PHDVXUH�ZKLFK�VKRZV�WKH
GLVWULEXWLRQ�RI�WKH�LQGLYLGXDO�UDWLRV�DERXW�WKH�PHGLDQ��,W�LV�FDOFXODWHG�E\�GLYLGLQJ
WKH�PHDVXUH�RI�GLVSHUVLRQ��WKH�DYHUDJH�GHYLDWLRQ��E\�WKH�PHDVXUH�RI�FHQWUDO
WHQGHQF\��WKH�PHGLDQ���7KH�PRUH�XQLIRUP�WKH�DVVHVVPHQWV��WKH�ORZHU�WKH�FRHIILFLHQW
RI�GLVSHUVLRQ�

�'HYLDWLRQ�IURP�PHGLDQ��PHDQV�WKH�GLVWDQFH�DQG�GLUHFWLRQ�RI�WKH
LQGLYLGXDO�DVVHVVPHQW�UDWLR�IURP�WKH�PHGLDQ�

�0DUNHW�XVH�UHODWHG�GLIIHUHQWLDO��PHDQV�WKH�PHDVXUH�FDOFXODWHG�E\
GLYLGLQJ�WKH�PHDQ�DVVHVVPHQW�UDWLR�E\�WKH�DJJUHJDWH�DVVHVVPHQW�UDWLR�DQG�LV�XVHG�WR
LQGLFDWH�WKH�GLUHFWLRQ�RI�WKH�ELDV�RI�WKH�PHDQ�DVVHVVPHQW�UDWLR�DQG�WKH�DJJUHJDWH
DVVHVVPHQW�UDWLR��7KLV�PHDVXUH�VKRZV�DQ\�WHQGHQF\�IRU�DVVHVVLQJ�UHODWLYHO\�KLJK
SULFHG�SURSHUWLHV�KLJKHU�RU�ORZHU�WKDQ�UHODWLYHO\�ORZHU�SULFHG�SURSHUWLHV��$
GLIIHUHQWLDO�RI�PRUH�WKDQ�����LQGLFDWHV�ORZHU�UDWLRV�RQ�WKH�KLJKHU�SULFHG�SURSHUWLHV�
ZKLOH�D�GLIIHUHQWLDO�RI�OHVV�WKDQ�����LQGLFDWHV�ORZHU�UDWLRV�RQ�WKH�ORZHU�SULFHG
SURSHUWLHV���$OVR�NQRZQ�DV�WKH�SULFH�UHODWHG�GLIIHUHQWLDO�

�0DUNHW�XVH�YDOXH��PHDQV�WKH�SURSHUW\�YDOXH�HVWDEOLVKHG�E\�HLWKHU�WKH
PDUNHW�RU�DSSUDLVHG�YDOXH�RI�WKH�VDPSOH�DFFRUGLQJ�WR�WKH�DFWXDO�XVH�RI�WKH�VDPSOH
SURSHUW\�

�0HDQ�DVVHVVPHQW�UDWLR��PHDQV�D�PDWKHPDWLFDO�DYHUDJH�RI�DOO�WKH�UDWLRV
DQG�UHSUHVHQWV�D�PHDVXUH�RI�FHQWUDO�WHQGHQF\�ZKLFK�LV�ZHLJKWHG�

�0HGLDQ�DVVHVVPHQW�UDWLR��PHDQV�WKH�UDWLR�RI�WKH�PLGGOH�WHUP��7KH
PHGLDQ�UHSUHVHQWV�D�PHDVXUH�RI�FHQWUDO�WHQGHQF\��7KH�PHGLDQ��UDWKHU�WKDQ�WKH�PHDQ
RU�DJJUHJDWH�UDWLR��LV�PRVW�RIWHQ�XVHG�LQ�GLVSHUVLRQ�DQDO\VLV�

�5DWLR��PHDQV�WKH�UDWLR�RI�DVVHVVHG�YDOXH�WR�PDUNHW�XVH�YDOXH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������(IIHFWLYH�GDWHV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������6FRSH�RI�HTXDOL]DWLRQ�VWXG\
�D��7KH�2NODKRPD�7D[�&RPPLVVLRQ�$G�9DORUHP�'LYLVLRQ�VKDOO�SHUIRUP�DQ
HTXDOL]DWLRQ�VWXG\�RI�HDFK�FRXQW\�LQ�2NODKRPD�RQ�DQQXDO�EDVLV��>6HH�����2�6���
�����$�@
�E��7KH�SXUSRVH�RI�VXFK�HTXDOL]DWLRQ�VWXG\�LV�WR�FRQGXFW�D�FRPSUHKHQVLYH�UHYLHZ�RI
WKH�OHYHOV�RI�DVVHVVPHQW�LQ�HDFK�FRXQW\�DVVHVVRU
V�RIILFH��7KLV�HTXDOL]DWLRQ�VWXG\
VKDOO�EH�WKH�EDVLV�IRU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ILQGLQJV�DQG
UHFRPPHQGDWLRQV�SUHVHQWHG�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�XQGHU�LWV
UHVSRQVLELOLWLHV�GHILQHG�E\����2�6���������$�@�



�F��7KLV�6HFWLRQ�LV�QRW�WR�EH�FRQVWUXHG�WR�OLPLW�WKH�FRQVWLWXWLRQDO�DQG�VWDWXWRU\
DXWKRULW\�RI�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�WR�HTXDOL]H�ZLWKLQ�DQG�EHWZHHQ�WKH
FRXQWLHV�QRU�WKH�VWDWXWRU\�DXWKRULW\�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WR�PDNH
UHFRPPHQGDWLRQV�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�XQGHU�WKH�SURYLVLRQV�RI
6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

�������������(TXDOL]DWLRQ�VWXG\�SURFHGXUH��LQLWLDO�LQWHUYLHZ��IROORZ�XS�YLVLWV�
DQG�H[LW�FRQIHUHQFH

7KH�HTXDOL]DWLRQ�VWXG\�SURFHVV�VKDOO�FRQVLVW�RI�WZR�VWHSV�
����,QLWLDO�HTXDOL]DWLRQ�VWXG\�LQWHUYLHZ��$W�WKH�LQLWLDO�LQWHUYLHZ��WKH
2NODKRPD�7D[�&RPPLVVLRQ�$G�9DORUHP�'LYLVLRQ�SHUVRQQHO�VKDOO�UHYLHZ
WKH�SXUSRVH�RI�WKH�VWXG\�DQG�VFKHGXOH�IRU�FRPSOHWLRQ�ZLWK�WKH�&RXQW\
$VVHVVRU��&KLHI�'HSXW\��RU�GHVLJQDWHG�SHUVRQ�
����)ROORZ�XS�YLVLWV��VDOHV�UHVHDUFK��DQG�ILHOG�YHULILFDWLRQV�RI�VDOHV�GDWD
LQIRUPDWLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������$QDO\VLV�RI�DVVHVVPHQW�DQG�YDOXDWLRQ�HTXLW\
�D��7KH�DQDO\VLV�RI�WKH�DVVHVVPHQW�DQG�YDOXDWLRQ�HTXLW\�RI�HDFK�FRXQW\�VKDOO�FRQVLVW
RI�D�FRPSUHKHQVLYH�UHYLHZ�RI�VDOHV�DQG�DVVHVVPHQWV�ZLWKLQ�WKH�FRXQW\��7KH�SXUSRVH
RI�WKLV�DQDO\VLV�VKDOO�EH�WR�SUHSDUH�D�PHGLDQ�VDOHV�UDWLR�IRU�UHVLGHQWLDO�DQG
FRPPHUFLDO��DQG�D�XVH�YDOXH�PHGLDQ�UDWLR�IRU�DJULFXOWXUDO�SURSHUW\�ZLWKLQ�HDFK
FRXQW\�LQ�WKH�VWDWH��7KLV�LQIRUPDWLRQ�VKDOO�EH�XVHG�WR�REWDLQ��DW�D�PLQLPXP��WKH
IROORZLQJ�VWDWLVWLFV�

����0HGLDQ�VDOHV�DVVHVVPHQW�UDWLR�IRU�HDFK�RI�WKH�WKUHH�VXE�FODVVHV�RI�UHDO
SURSHUW\�
����&RHIILFLHQW�RI�GLVSHUVLRQ�IRU�HDFK�RI�WKH�WKUHH�FODVVHV�RI�SURSHUW\�
����&RPSDUDWLYH�GDWD�IRU�HDFK�FODVV�RI�SURSHUW\�WR�GHWHUPLQH�WKH�GHYLDWLRQ
EHWZHHQ�WKH�WKUHH�XVH�FODVVLILFDWLRQV�RI�UHDO�SURSHUW\�
����2WKHU�VWDWLVWLFDO�GDWD�DV�GHHPHG�QHFHVVDU\�E\�WKH�'LUHFWRU�RI�WKH�$G
9DORUHP�'LYLVLRQ�WR�HQVXUH�D�YDOLG�DQG�DFFXUDWH�UHSRUW�

�E��7KH�VDOHV�DQG�DVVHVVPHQW�LQIRUPDWLRQ�QHFHVVDU\�IRU�WKH�DQDO\VLV�VKDOO�IROORZ�WKH
JHQHUDO�SURFHGXUHV�IRU�GDWD�FROOHFWLRQ�GHVFULEHG�LQ�WKLV�6XEFKDSWHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$QDO\VLV�RI�&$0$�GDWD�EDVH�DQG�GDWD�HQWU\�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������6DOHV�FROOHFWLRQ�HIIRUW�DQG�VDOHV�ILOH�GDWD�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������)LHOG�LQVSHFWLRQ�GDWD�FROOHFWLRQ�HIIRUW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������6WDWXV�RI�YLVXDO�LQVSHFWLRQ�SODQ�>5(92.('@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������$QDO\VLV�RI�FDGDVWUDO�PDSSLQJ�HIIRUW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������(TXDOL]DWLRQ�VWXG\�ILQGLQJ��VXEPLVVLRQ�WR�6WDWH�%RDUG�RI
(TXDOL]DWLRQ
�D��&RPSOLDQFH�ZLWK�HTXDOL]DWLRQ�VWXG\�UHTXLUHPHQWV��8SRQ�FRPSOHWLRQ�RI�WKH
HTXDOL]DWLRQ�VWXG\��WKH�2NODKRPD�7D[�&RPPLVVLRQ�$G�9DORUHP�'LYLVLRQ�VKDOO
UHSRUW�PHGLDQ�DXGLWHG�DVVHVVPHQW�SHUFHQWDJHV�IRU�HDFK�SURSHUW\�FODVVLILFDWLRQ�
&RXQWLHV�IRXQG�WR�EH�ZLWKLQ�WKH�&RQVWLWXWLRQDO�DVVHVVPHQW�SHUFHQWDJH�UDQJH�RI���
WR������SHUFHQW��ZLWK�DOO�WKUHH�FODVVHV�RI�UHDO�SURSHUW\�ZLWKLQ�WKH�GHYLDWLRQ�UDQJH�RI
����SHUFHQW�IURP�WKH�KLJKHVW�WR�WKH�ORZHVW�UDWLR��VKDOO�EH�FHUWLILHG�WR�WKH�6WDWH�%RDUG�
DV�EHLQJ�LQ�FRPSOLDQFH�ZLWK�HTXDOL]DWLRQ�DXGLW�UHTXLUHPHQWV�

����&ODVV�GHYLDWLRQV��$OO�FRXQWLHV�PXVW�KDYH�DOO�WKUHH�FODVVHV�RI�UHDO
SURSHUW\�ZLWKLQ�WKH�GHYLDWLRQ�UDQJH�RI�����SHUFHQW�UDQJH��IURP�WKH�KLJKHVW�WR
WKH�ORZHVW�UDWLR��LQ�RUGHU�WR�EH�LQ�FRPSOLDQFH��UHJDUGOHVV�RI�RYHUDOO�PHGLDQ
UDWLR��>6HH��$UW������6HFWLRQ���$������2NOD��&RQVW�@
����$QQXDO�YDOXDWLRQ��7KH�FRXQW\�PXVW�DQQXDOO\�YDOXH�DOO�WD[DEOH�UHDO�DQG
SHUVRQDO�SURSHUW\�ZLWKLQ�WKH�FRXQW\��DV�UHTXLUHG�E\����2�6����������������
DQG�������UHJDUGOHVV�RI�RYHUDOO�PHGLDQ�UDWLR�
����&RQVWLWXWLRQDO�FRPSOLDQFH��7KH�FRXQW\�PXVW�EH�LQ�FRPSOLDQFH�ZLWK
$UWLFOH�����6HFWLRQ����RI�WKH�2NODKRPD�&RQVWLWXWLRQ��FRQFHUQLQJ�DVVHVVPHQW
SHUFHQWDJH�OLPLWDWLRQ�IRU�UHDO�DQG�SHUVRQDO�SURSHUW\��ZLWK�6HFWLRQ��%�
FRQFHUQLQJ�WKH�DSSOLFDEOH�YDOXDWLRQ�OLPLWDWLRQ�RQ�LQFUHDVHV�LQ�IDLU�FDVK
YDOXH��DQG�6HFWLRQ��&��FRQFHUQLQJ�OLPLWDWLRQV�RQ�IDLU�FDVK�YDOXH�RQ�FHUWDLQ
KRPHVWHDG�SURSHUW\��UHJDUGOHVV�RI�WKH�RYHUDOO�PHGLDQ�UDWLR�

�E��&DWHJRULHV�RI�QRQFRPSOLDQFH��$V�VSHFLILHG�LQ����2�6���������WKH�ILQGLQJV�RI
WKH�HTXDOL]DWLRQ�VWXG\�VKDOO�FRQVWLWXWH�WKH�PRQLWRULQJ�UHVSRQVLELOLWLHV�VSHFLILHG�LQ
WKDW�VWDWXWH��)RU�SXUSRVHV�RI�WKDW�VWDWXWH��WKH�IROORZLQJ�WKUHH�FDWHJRULHV�VSHFLILHG�DUH
GHILQHG�

����&DWHJRU\�2QH�QRQFRPSOLDQFH��,I�D�FRXQW\�LV�IRXQG�RXW�RI�FRPSOLDQFH
RQ�LWV�DQQXDO�HTXDOL]DWLRQ�VWXG\�LQ�'HFHPEHU��WKH�FRXQW\�ZRXOG�EH�FODVVHG
LQ�&DWHJRU\�2QH�QRQFRPSOLDQFH��7KH�FRXQW\�ZRXOG�KDYH�XQWLO�WKH
IROORZLQJ�-XQH����PHHWLQJ�RI�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�WR�FRUUHFW�WKH
GHILFLHQFLHV�QRWHG�LQ�WKH�HTXDOL]DWLRQ�VWXG\��>6HH�����2�6��������@
����&DWHJRU\�7ZR�QRQFRPSOLDQFH��,I�WKH�FRXQW\�GLG�QRW�FRUUHFW�WKH
SUREOHPV�QRWHG�LQ�WKH�HTXDOL]DWLRQ�VWXG\�E\�WKH�-XQH����GDWH��LW�VKDOO�EH
LQFOXGHG�LQ�WKH�2NODKRPD�7D[�&RPPLVVLRQ
V�UHSRUW�WR�WKH�6WDWH�%RDUG�RI
(TXDOL]DWLRQ�ZLWK�D�UHFRPPHQGDWLRQ�WR�UH�FODVVLI\�WKH�FRXQW\�WR�&DWHJRU\
7ZR�QRQFRPSOLDQFH��$W�WKH�QH[W�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�PHHWLQJ�LQ
'HFHPEHU��LI�DOO�FRPSOLDQFH�FULWHULD�KDYH�EHHQ�DFKLHYHG��WKH�6WDWH�%RDUG�RI
(TXDOL]DWLRQ�ZRXOG�GHWHUPLQH�WKH�FRXQW\�LQ�FRPSOLDQFH��,I�WKH�FRXQW\�ZDV
IRXQG�QRW�LQ�FRPSOLDQFH�DW�WKH�'HFHPEHU�PHHWLQJ��WKH�FRXQW\�ZRXOG�WKHQ
KDYH�XQWLO�WKH�IROORZLQJ�-XQH����PHHWLQJ�WR�DFKLHYH�FRPSOLDQFH��,I
FRPSOLDQFH�ZDV�QRW�DFKLHYHG��WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�ZRXOG�KDYH
WKH�RSWLRQ�QRW�WR�FHUWLI\�WKH�FRXQW\�DEVWUDFW�XQWLO�DOO�FRPSOLDQFH�FULWHULD�KDG
EHHQ�DFKLHYHG�DQG�WR�UHFODVVLI\�WKH�FRXQW\�&DWHJRU\�7KUHH�QRQFRPSOLDQFH�



����&DWHJRU\�7KUHH�QRQFRPSOLDQFH��,I�D�FRXQW\�ZKLFK�KDV�EHHQ
SUHYLRXVO\�FODVVLILHG�&DWHJRU\�7ZR�DQG�KDV�IDLOHG�WR�PHHW�FRPSOLDQFH
FULWHULD�VHW�IRUWK�E\�WKH�6WDWH�%RDUG��WKH�FRXQW\�ZRXOG�EH�FODVVLILHG
&DWHJRU\�7KUHH�QRQFRPSOLDQFH��7KH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�PD\�HOHFW
QRW�WR�FHUWLI\�WKH�DEVWUDFW�

�F��5LJKW�RI�DSSHDO��8QGHU����2�6����������D�GLVWULFW�DWWRUQH\��DFWLQJ�XQGHU�WKH
GLUHFWLRQ�RI�WKH�ERDUG�RI�FRXQW\�FRPPLVVLRQHUV��FDQ�DSSHDO�D�GHFLVLRQ�RI�WKH�6WDWH
%RDUG�RI�(TXDOL]DWLRQ��3XUVXDQW�WR����2�6���������D�FRXQW\�DVVHVVRU�PD\�DSSHDO
WKH�GHFLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RI�&DWHJRU\�7ZR�RU�7KUHH
QRQFRPSOLDQFH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'DWD�FROOHFWLRQ�IRU�DVVHVVPHQW�DQG�HTXLW\�DQDO\VLV
�D��7KH�SXUSRVH�RI�GDWD�FROOHFWLRQ�XQGHU�WKLV�6XEFKDSWHU�LV�WR�GHYHORS�REMHFWLYH
PHDVXUHPHQW�RI�PDUNHW�YDOXH�DQG�PDUNHW�XVH�YDOXH�VWDWLVWLFV�ZLWKLQ�HDFK�FRXQW\
IRU�SXUSRVHV�RI�WKH�GHYHORSPHQW�RI�HTXDOL]DWLRQ�GDWD��PDUNHW�XVH�DQDO\VLV��DQG
RWKHU�GDWD�UHODWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ
V�UHVSRQVLELOLW\�WR�UHSRUW�WR�WKH
6WDWH�%RDUG�RI�(TXDOL]DWLRQ�
�E��7KH�SURFHGXUHV�IRU�GDWD�FROOHFWLRQ�RI�VDOHV�DQG�DVVHVVPHQW�LQIRUPDWLRQ
QHFHVVDU\�WR�DQDO\]H�WKH�DVVHVVPHQW�DQG�YDOXDWLRQ�HTXLW\�FRPSRQHQW�SDUW�RI�WKH
HTXDOL]DWLRQ�VWXG\�VKDOO�DOVR�EH�DGGUHVVHG�LQ�WKLV�6XEFKDSWHU�
�F��7KH�'LUHFWRU�RI�WKH�$G�9DORUHP�'LYLVLRQ�PD\�SUHVFULEH�E\�PHPRUDQGXP
VSHFLILF�LQWHUQDO�SURFHGXUHV�IRU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VWDII�WR�XWLOL]H�WR
FRPSOHWH�WKH�HTXDOL]DWLRQ�VWXG\�LQ�D�WLPHO\�DQG�HIILFLHQW�PDQQHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&ODVVHV�RI�SURSHUW\
�D��)RU�WKH�SXUSRVH�RI�WKH�HTXDOL]DWLRQ�VWXG\�LQ�WKLV�6XEFKDSWHU��WKH�VWUDWXP�RI�UHDO
SURSHUW\�ZLOO�EH�VXEGLYLGHG�LQWR�WKH�IROORZLQJ�VWUDWD��XVH�FODVVLILFDWLRQ��

����5HVLGHQWLDO
����&RPPHUFLDO���,QGXVWULDO
����$JULFXOWXUDO�

�E��7KH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�PD\�IXUWKHU�VWUDWLI\�WKH�FODVVHV�RI�SURSHUW\�IRU
WKH�SXUSRVH�RI�HTXDOL]DWLRQ�SXUVXDQW�WR�$UWLFOH����������RI�WKH�2NODKRPD
&RQVWLWXWLRQ�
�F��7KH�2NODKRPD�7D[�&RPPLVVLRQ�PD\�UHFRPPHQG�IXUWKHU�VWUDWLILFDWLRQ�SXUVXDQW
WR����2�6���������
�G��7KLV�6HFWLRQ�LV�QRW�WR�EH�FRQVWUXHG�WR�OLPLW�WKH�FRQVWLWXWLRQDO�DQG�VWDWXWRU\
DXWKRULW\�RI�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�WR�HTXDOL]H�ZLWKLQ�DQG�EHWZHHQ�WKH
FRXQWLHV��RU�WKH�VWDWXWRU\�DXWKRULW\�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WR�PDNH
UHFRPPHQGDWLRQV�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�DV�WR�WKH�VWUDWLILFDWLRQ�RU
FRQVROLGDWLRQ�RI�FODVVHV�RI�SURSHUW\�IRU�WKH�SXUSRVHV�RI�HTXDOL]DWLRQ��>6HH��3RXORV
Y��6WDWH�%RDUG�RI�(TXDOL]DWLRQ������3���G�������2NO���������&DQWUHOO�Y��6DQGHUV�
VXSUD��%RDUG�RI�&RPPLVVLRQHUV�RI�&DQDGLDQ�&RXQW\�Y��6WDWH�%RDUG�RI
(TXDOL]DWLRQ��VXSUD��6KHOO�3HWUROHXP�&RUSRUDWLRQ�Y��6WDWH�%RDUG�RI
(TXDOL]DWLRQ������2NO����������3��G������������,Q�5H�0F1HDO
V�$SSHDO��VXSUD��
$OVR��:HUQHU�:��'RHULQJ���3URSHUW\�7D[�(TXDOL]DWLRQ�DQG�&RQYHQWLRQDO�0HDVXUHV
RI�$VVHVVPHQW�3HUIRUPDQFH���$QDO\]LQJ�$VVHVVPHQW�(TXLW\���,$$2��������33�
������@



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'DWD�ZRUNVKHHWV��FRQILGHQWLDO�ZRUN�SDSHUV��GXW\�WR�IROORZ
UHJXODWLRQV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@
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�������������&ROOHFWLRQ�RI�DVVHVVPHQW�DQG�HTXDOL]DWLRQ�GDWD�IRU�SXUSRVHV�RI
HTXDOL]DWLRQ�VWXG\
�D��)RU�SXUSRVHV�RI�JDWKHULQJ�VDOHV�GDWD��WKH�2NODKRPD�7D[�&RPPLVVLRQ�VWDII�ZLOO
H[DPLQH�YHULILHG�VDOHV�IRU�WKH�SHULRG�WR�EH�LQFOXGHG�LQ�WKH�HTXDOL]DWLRQ�VWXG\��7KH
VWXG\�SHULRG�VKDOO�EH�IURP�-DQXDU\��VW�WR�'HFHPEHU���VW�RI�WKH�SUHYLRXV�DVVHVVPHQW
\HDU�
�E��$�YHULILHG�VDOH�LV�LQGLFDWHG�E\�GRFXPHQWDU\�VWDPSV�DIIL[HG�WR�D�ZDUUDQW\�GHHG�
7KLV�LV�RQO\�D�SUHVXPSWLRQ�WKDW�D�VDOH�KDV�RFFXUUHG�
�F��7KH�YHULILHG�VDOH�VKDOO�EH�TXDOLILHG�E\�RQH�RI�WKH�PHWKRGV�VHW�RXW�LQ�WKLV
VXEVHFWLRQ�

����7KH�DPRXQW�RI�FRQVLGHUDWLRQ�SDLG�LV�VWDWHG�LQ�WKH�ZDUUDQW\�GHHG�RU
DWWDFKHG�GRFXPHQWV�
����$�PRUWJDJH�RU�PRUWJDJHV�IROORZV�WKH�ZDUUDQW\�GHHG�ZKLFK�UHDVRQDEO\
LQGLFDWHV�WKDW�WKH�GRFXPHQWDU\�VWDPS�YDOXH�LV�FRUUHFW�
����&RQILUPDWLRQ�E\�RQH�RU�PRUH�RI�WKH�IROORZLQJ�

�$��%X\HU�
�%��6HOOHU�
�&��5HDO�HVWDWH�EURNHU�RU�DJHQW�
�'��%DQN�RU�RWKHU�OHQGLQJ�LQVWLWXWLRQ�
�(��5HDO�HVWDWH�DSSUDLVHU�
�)��5HDO�HVWDWH�GDWD�EDQNV�DQG�PXOWL�OLVW�VHUYLFHV��RU
�*��$WWRUQH\V�DQG�RWKHU�WKLUG�SDUWLHV�ZKR�KDYH�NQRZOHGJH�RI�WKH
WUDQVDFWLRQ�

����&RPPHUFLDO�DQG�LQGXVWULDO�SURSHUW\�LV�WR�EH�TXDOLILHG�SXUVXDQW�WR
VXEVHFWLRQ��J��RI�WKLV�6HFWLRQ�E\�WKH�FRQILUPDWLRQ�PHWKRG�
����7KH�UHVLGHQWLDO�SURSHUW\�GDWD�ZLOO�EH�TXDOLILHG�E\�XVLQJ�WKH�PHWKRGV
GHVFULEHG�LQ����������DQG�����RI�WKLV�VXEVHFWLRQ�
����$JULFXOWXUDO�SURSHUWLHV�ZLOO�EH�DSSUDLVHG�XVLQJ�WKH�2NODKRPD�7D[
&RPPLVVLRQ�DQG�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�DSSURYHG�PHWKRGRORJ\�

�G��:DUUDQW\�GHHGV�VKDOO�EH�XVHG�DV�WKH�SULPDU\�VRXUFH�RI�VDPSOHV�XQOHVV�WKH
ZDUUDQW\�GHHGV�DYDLODEOH�UHTXLUHV�WKH�XVH�RI�RWKHU�LQVWUXPHQWV�LQ�RUGHU�WR�KDYH�DQ
DGHTXDWH�VDPSOH��6XFK�LQVWUXPHQWV�VKDOO�QRW�EH�XVHG�XQOHVV�LW�LV�GHWHUPLQHG�WKDW
WKH\�UHSUHVHQW�DUPV�OHQJWK�WUDQVDFWLRQV�SXUVXDQW�WR�������������
�H��$�ZDUUDQW\�GHHG�RU�RWKHU�LQVWUXPHQWV�ZKLFK�GR�QRW�KDYH�GRFXPHQWDU\�VWDPSV
DIIL[HG�PD\�EH�XVHG�RQO\�XSRQ�D�TXDOLILFDWLRQ�E\�FRQILUPDWLRQ�XSRQ�GHWHUPLQLQJ�DQ
DUPV�OHQJWK�WUDQVDFWLRQ�H[LVWV�
�I��7KH�ERRN�DQG�SDJH�QXPEHUV�RI�DOO�VDOH�WUDQVDFWLRQV�WR�EH�LQFOXGHG�LQ�WKH
HTXDOL]DWLRQ�VWXG\�ZLOO�EH�VXEPLWWHG�WR�WKH�FRXQW\�DVVHVVRUV�IRU�WKHLU�UHYLHZ�DQG
FRPPHQW�
�J��$OO�FRPPHUFLDO�DQG�LQGXVWULDO�SURSHUWLHV�VKDOO�EH�YHULILHG�DQG�WKHQ�TXDOLILHG
E\�WKH�FRQILUPDWLRQ�PHWKRG�WR�GHWHUPLQH�WKH�SUHVHQFH�RI�SHUVRQDO�SURSHUW\��7KH
YDOXH�RI�WKH�SHUVRQDO�SURSHUW\�ZLOO�EH�GHGXFWHG�IURP�WKH�VDOHV�FRQVLGHUDWLRQ��7KH



DGMXVWHG�VDOHV�SULFH�ZLOO�WKHQ�EH�XVHG�LQ�WKH�HTXDOL]DWLRQ�VWXG\�
�K��7KH�2NODKRPD�7D[�&RPPLVVLRQ�PD\�XVH�DQ\�UHDVRQDEOH�PHWKRG�WR�TXDOLI\
VDOHV�VDPSOHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RQWDFW�EHWZHHQ�DQDO\VW�DQG�FRXQW\�DVVHVVRU�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������6FUHHQLQJ�RI�VDOHV��H[FOXVLRQV�IURP�VDPSOLQJ
�D��7UDQVDFWLRQV�ZKLFK�DUH�SUHVXPHG�QRW�WR�EH�DUPV�OHQJWK�VDOHV�PD\�EH�XVHG�LQ�WKH
HTXDOL]DWLRQ�VWXG\�DIWHU�GHWHUPLQLQJ�WKDW�DGHTXDWH�FRQVLGHUDWLRQ�H[LVWV�
�E��,I�RQH�RI�WKH�IROORZLQJ�FRQGLWLRQV�H[LVWV��WKHUH�PD\�EH�D�SUHVXPSWLRQ�WKDW�D�QRQ�
DUPV�OHQJWK�VDOH�H[LVWV�

����6DOHV�ZKLFK�VHFXUH�GHEW�RU�RWKHU�REOLJDWLRQ�
����6DOHV�ZLWKRXW�DGGLWLRQDO�FRQVLGHUDWLRQ��FRQIRUP��FRUUHFW��PRGLI\�RU
VXSSOHPHQW�D�GHHG�SUHYLRXVO\�UHFRUGHG�
����6DOHV�EHWZHHQ�D�KXVEDQG�DQG�ZLIH��SDUHQW�DQG�FKLOG��JUDQGSDUHQW�DQG
JUDQGFKLOG��WKRVH�GHHGV�ZLWKLQ�WKH�VHFRQG�GHJUHH�RI�FRQVDQJXLQLW\��ZLWKRXW
DFWXDO�FRQVLGHUDWLRQ�WKHUHDIWHU�RU�VDOHV�EHWZHHQ�DQ\�SHUVRQ�DQG�D�UHYRFDEOH
WUXVW��6HH�����2�6�������������D��
����6DOHV�RI�UHOHDVH�RI�SURSHUW\�ZKLFK�LV�VHFXULW\�IRU�GHEW�RU�RWKHU
REOLJDWLRQ�
����6DOHV�RI�SDUWLWLRQ��WKRVH�EHWZHHQ�FR�RZQHUV��UHVXOWLQJ�LQ�LQGLYLGXDO
RZQHUVKLS�RI�WKH�LQWHUHVWV�RI�HDFK�
����6DOHV�EHWZHHQ�FRUSRUDWH�DIILOLDWHV�ZLWK�QR�FRQVLGHUDWLRQ�RU�VDOHV�PDGH
SXUVXDQW�WR�PHUJHUV�RU�VDOHV�IURP�D�SHUVRQ�WR�D�SDUWQHUVKLS��//&�RU
FRUSRUDWLRQ�
����6DOHV�SXUVXDQW�WR�IRUHFORVXUH�SURFHHGLQJV�LQ�ZKLFK�WKH�JUDQWHH�LV�WKH
KROGHU�RI�D�PRUWJDJH�RQ�WKH�SURSHUW\�EHLQJ�IRUHFORVHG�
����6DOHV�SXUVXDQW�WR�D�MXGLFLDO�RUGHUHG�VKHULII�VDOHV�
����6DOHV�RI�SURSHUW\�WR�WKH�8QLWHG�6WDWHV�*RYHUQPHQW��6WDWH�RI�2NODKRPD
RU�WKH�FRXQWLHV�DQG�FLWLHV�ZLWKLQ�2NODKRPD�
�����6SOLWV�RU�FRPELQDWLRQV�RI�QRQ�FRQWLJXRXV�SURSHUW\�
�����6DOHV�FRQWUDFW�IRU�GHHG�LQ�H[FHVV�RI�RQH�����\HDU�
�����7UDGHV�RI�SURSHUW\�ZLWK�QR�FRQVLGHUDWLRQ�VWDWHG�
�����6DOHV�RI�SDUWLDO�LQWHUHVWV�LQ�SURSHUW\�

�F��5HDO�HVWDWH�VDOHV�LQFOXGLQJ�SHUVRQDO�SURSHUW\�DQG�EXVLQHVV�JRRGZLOO
�LQYHQWRULHV��IXUQLWXUH��IL[WXUHV�DQG�HWF���ZLOO�EH�H[FOXGHG�XQOHVV�WHUPV�RI�WKH�VDOH
DUH�NQRZQ�DQG�WKH�SHUVRQDO�SURSHUW\�YDOXH�DQG�YDOXH�DWWULEXWHG�WR�JRRGZLOO�FDQ�EH
DVFHUWDLQHG��>6HH��,$$2�6WDQGDUGV�RQ�$VVHVVPHQW�5DWLR�6WXGLHV��/DWHVW�HGLWLRQ�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&ROOHFWLRQ�RI�DVVHVVPHQW�GDWD
7KH�2NODKRPD�7D[�&RPPLVVLRQ�VWDII�ZLOO�FROOHFW�DVVHVVPHQW�GDWD�IRU�WKH

SULRU�\HDU�DQG�FXUUHQW�\HDU�LQ�WKH�IROORZLQJ�PDQQHU�
����7KH�SULRU�\HDU�DVVHVVPHQWV�ZLOO�EH�FROOHFWHG�LPPHGLDWHO\�XSRQ
FRPSOHWLRQ�RI�WKH�GDWD�FROOHFWLRQ�SURFHVV�
����7KH�FXUUHQW�\HDU�DVVHVVPHQWV�ZLOO�EH�FROOHFWHG�DIWHU�-XQH��VW�



����7KH�FXUUHQW�DQG�SUHYLRXV�\HDUV
�DVVHVVPHQWV�WR�EH�LQFOXGHG�LQ�WKH
HTXDOL]DWLRQ�VWXG\�ZLOO�EH�VXEPLWWHG�WR�WKH�FRXQW\�DVVHVVRUV�IRU�WKHLU�UHYLHZ
SXUVXDQW�WR�������������
����7KH�ERRN�DQG�SDJH�QXPEHU�RI�WKH�VDOHV�WR�EH�LQFOXGHG�LQ�WKH
HTXDOL]DWLRQ�VWXG\�PD\�EH�VXEPLWWHG�DV�VRRQ�DV�DYDLODEOH�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������1RWLILFDWLRQ�WR�FRXQW\�DVVHVVRU�RQ�FROOHFWLRQ�RI�DVVHVVPHQW�GDWD�
FRXQW\�DVVHVVRU�SDUWLFLSDWLRQ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������$JULFXOWXUH�GDWD�FROOHFWLRQ�DQG�DVVHVVPHQW�GDWD�FROOHFWLRQ
�D��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VWDII�ZLOO�SURFHHG�WR�GHWHUPLQH�WKH�VDPSOHV�WR
EH�XVHG�LQ�WKH�DJULFXOWXUDO�HTXDOL]DWLRQ�SRUWLRQ�RI�WKH�HTXDOL]DWLRQ�VWXG\�
�E��)ROORZLQJ�WKH�JDWKHULQJ�RI�DJULFXOWXUDO�VDPSOHV�WR�EH�XVHG�LQ�WKH�VWXG\��WKH
2NODKRPD�7D[�&RPPLVVLRQ�ZLOO�SUHSDUH�DSSUDLVDOV�LQ�DFFRUGDQFH�ZLWK�WKH�6WDWH
%RDUG�RI�(TXDOL]DWLRQ�DSSURYHG�DJULFXOWXUDO�XVH�YDOXH�PHWKRGRORJ\��$SSUDLVDOV
ZLOO�EH�PDGH�RQ�DW�OHDVW�RQH�WD[DEOH�SDUFHO�RI�XQLPSURYHG�DJULFXOWXUDO�ODQG�LQ�HDFK
IXOO�WRZQVKLS�RQ�D�UDQGRP�EDVLV�LQ�HDFK�FRXQW\��LI�DYDLODEOH��7KLV�LV�VXEMHFW�WR�WKH
JXLGHOLQHV�RQ�DGHTXDWH�VDPSOLQJ�VHW�RXW�LQ�������������

����)RU�SXUSRVHV�RI�WKH�HTXDOL]DWLRQ�VWXG\��DQ�XQLPSURYHG�VDPSOH�SDUFHO�RI
DW�OHDVW�IRUW\������DFUHV�LV�UHTXLUHG�LQ�HDFK�IXOO�WRZQVKLS�
����$�SK\VLFDO�LQVSHFWLRQ�E\�WKH�DQDO\VW�LV�UHTXLUHG�WR�GHWHUPLQH�WKH�XVH
FODVVLILFDWLRQ�RI�WKH�ODQG�DV�IROORZV��>6HH������2.�$*���@

�$��&URSODQG�
�%��,PSURYHG�SDVWXUH�
�&��1DWLYH�SDVWXUH�
�'��7LPEHU�
�(��:DVWH��RU
�)��2WKHU�FDWHJRULHV�VSHFLILHG�E\�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�

�F��$�GHWHUPLQDWLRQ�RI�WKH�DJULFXOWXUDO�XVH�FODVVLILFDWLRQ�RWKHU�WKDQ�SK\VLFDO
LQVSHFWLRQ�VKDOO�EH�PDGH�RQO\�ZLWK�WKH�ZULWWHQ�SHUPLVVLRQ�RI�WKH�VXSHUYLVRU�RU�WKH
'LUHFWRU�RI�$G�9DORUHP�DQG�ZLWK�MXVW�FDXVH�
�G��7KH�XVH�RI�RUWKRSKRWRJUDSKLF�DHULDOV�IRU�XVH�FODVVLILFDWLRQV�DV�D�VRXUFH�RI
DGGLWLRQDO�GDWD�LV�SHUPLWWHG�DQG�HQFRXUDJHG��EXW�D�SK\VLFDO�LQVSHFWLRQ�ZLOO�DOVR�EH
SHUIRUPHG�XQOHVV�RWKHUZLVH�VSHFLILHG�LQ�ZULWLQJ�E\�WKH�'LUHFWRU�RI�WKH�$G�9DORUHP
'LYLVLRQ�
�H��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VWDII�ZLOO�XVH�RQO\�WKH�DSSURYHG�2NODKRPD�7D[
&RPPLVVLRQ�DQG�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�DJULFXOWXUDO�XVH�YDOXH�PHWKRGRORJ\
IRU�WKH�DSSUDLVDO�RI�HDFK�FODVVLILFDWLRQ�RI�DJULFXOWXUDO�ODQG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$JULFXOWXUDO�UDWLR�VWXG\��DJULFXOWXUDO�LPSURYHPHQW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������6XPPDU\�FRQIHUHQFH�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@



�������������$GHTXDWH�VDPSOH�VL]H
�D��)RU�SXUSRVHV�RI�DVVHVVPHQW�DQG�HTXDOL]DWLRQ�GDWD�IRU�WKH�HTXDOL]DWLRQ�VWXG\��D
VDPSOH�VL]H�RI�RQH�����SHUFHQW�RI�WKH�WRWDO�SDUFHO�FRXQW�RI�D�FRXQW\�ZLOO�EH�GHHPHG
JHQHUDOO\�DGHTXDWH�IRU�WKH�HTXDOL]DWLRQ�VWXG\��QRW�WR�H[FHHG�������VDPSOHV��7KH�$G
9DORUHP�'LYLVLRQ�ZLOO�SUHSDUH�DQ�DQQXDO�VWDWHZLGH�OLVW�RI�WKH�QXPEHU�RI�VDPSOHV�WR
EH�XVHG�LQ�HDFK�FRXQW\�
�E��$�VXEVWDQWLDO�GHYLDWLRQ�IURP�WKH�DQQXDO�VWDWHZLGH�OLVW�RI�WKH�QXPEHU�RI�VDPSOHV
WR�EH�XVHG�LQ�HDFK�FRXQW\�PXVW�EH�DSSURYHG�LQ�ZULWLQJ�E\�WKH�'LUHFWRU�RI�WKH�$G
9DORUHP�'LYLVLRQ�SULRU�WR�WKH�EHJLQQLQJ�RI�WKH�VWXG\�
�F��$GGLWLRQDO�VDPSOHV�PD\�EH�DGGHG�IURP�WKH�RULJLQDO�VDPSOHV�WDNHQ�LQ�WKH�FRXQW\
IRU�WKH�(TXDOL]DWLRQ�6WXG\��LI�WKH�VDPSOH�VL]H�IDOOV�EHORZ�WKH�PLQLPXP�VDPSOH
UHTXLUHPHQW��7KHVH�DGGLWLRQDO�VDPSOHV�ZLOO�EH�VHOHFWHG�RQ�D�UDQGRP�EDVLV��7KH
VHOHFWLRQ�SURFHVV�ZLOO�EH�GRFXPHQWHG�DQG�PDGH�D�SDUW�RI�WKH�ILQGLQJV�RQ�WKH�FRXQW\
DVVHVVRU
V�(TXDOL]DWLRQ�6WXG\��$Q\�DGGLWLRQDO�VDPSOHV�ZLOO�EH�VXEMHFW�WR�WKH�VDPH
YHULILFDWLRQ�SURFHVV�SURYLGHG�IRU�LQ�������������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������6DPSOH�VL]H�IRU�PHWURSROLWDQ�FRXQWLHV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������,QVSHFWLRQ�RI�VDOHV�DQG�XVH�YDOXH�GDWD�E\�FRXQW\�DVVHVVRU�RQ
FRPSOHWLRQ�RI�HTXDOL]DWLRQ�VWXG\��REMHFWLRQV�WR�VDOH�RU�DSSUDLVDO
�D��7KH�'LUHFWRU�RI�WKH�$G�9DORUHP�'LYLVLRQ�VKDOO�VXEPLW�WR�HDFK�FRXQW\�DVVHVVRU�D
OLVWLQJ�RI�WKH�VDOHV�GDWD�DQG�DVVHVVPHQW�GDWD�IRU�IXUWKHU�VFUHHQLQJ�XVHG�WR�GHWHUPLQH
DVVHVVPHQW�HTXLW\�VWDWLVWLFV��7KH�2NODKRPD�7D[�&RPPLVVLRQ�$G�9DORUHP�'LYLVLRQ
VWDII�VKDOO�QRW�PDNH�DQ\�FRUUHFWLRQV��GHOHWLRQV�RU�DGMXVWPHQWV�ZLWKRXW�DSSURYDO�RI
WKH�'LUHFWRU�RI�WKH�$G�9DORUHP�7D[�'LYLVLRQ�RU�D�SHUVRQ�GHVLJQDWHG�E\�WKH�'LUHFWRU
ZLWK�WKH�DXWKRULW\�WR�PDNH�VXFK�DSSURYDOV�
�E��$Q\�REMHFWLRQ�VKDOO�EH�XSRQ�IRUPV�SURYLGHG�WR�WKH�FRXQW\�DVVHVVRUV�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
�F��7KHVH�IRUPV�ZLOO�EH�UHWXUQHG�ZLWK�REMHFWLRQV�QRWHG�DQG�SURSHUO\�GRFXPHQWHG
ZLWK�GHHGV��LQVWUXPHQWV�RU�DIILGDYLWV�IRU�H[FOXVLRQ�IURP�WKH�VWXG\�RU�FRUUHFWLRQ�RI
HUURU�
�G��2EMHFWLRQV�WR�VDPSOLQJ�WHFKQLTXHV�DQG�VXVSHFWHG�VDPSOLQJ�SUREOHPV�ZLOO�EH
VXEMHFW�WR�WKH�SURFHGXUH�RXWOLQHG�LQ�������������
�H��7KH�FRXQW\�DVVHVVRU�VKDOO�EH�SURYLGHG�WKH�FRPSOHWH�OLVW�RI�XQHGLWHG��UDZ�VDOHV
GDWD�FROOHFWHG�IRU�WKH�FRXQW\�SULRU�WR�DQ\�HGLWV�RU�GHOHWLRQV�E\�WKH�$G�9DORUHP
'LYLVLRQ��7KH�VDOHV�GDWD�OLVW�VKDOO�EH�SURYLGHG�WR�WKH�FRXQW\�DVVHVVRU�XSRQ
FRPSOHWLRQ�RI�SUHOLPLQDU\�HTXDOL]DWLRQ�VWXG\�GDWD�FROOHFWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QIRUPDO�SURWHVW�E\�WKH�FRXQW\�DVVHVVRU��GHWHFWLRQ�RI�VDPSOLQJ
SUREOHPV
�D��$�FRXQW\�DVVHVVRU�PD\�ILOH�DQ�LQIRUPDO�SURWHVW�UHODWHG�WR�WKH�ILQGLQJV�RI�KLV
HTXDOL]DWLRQ�VWXG\�GHWDLOLQJ�DQ\�VXVSHFWHG�SUREOHP�LQ�VDPSOLQJ�ZKLFK�PD\�GLVWRUW
WKH�WUXH�SLFWXUH�RI�WKH�DVVHVVPHQW�OHYHOV�DQG�XQLIRUPLW\�LQ�KLV�FRXQW\�RU�DQ\�RWKHU
ILQGLQJ�LQ�WKH�VWXG\�ZLWK�ZKLFK�KH�GLVDJUHHV��7KLV�LQIRUPDO�SURWHVW�VKRXOG�EH�PDGH
LQ�ZULWLQJ��DV�VRRQ�DV�SRVVLEOH�DIWHU�DQ�H[DPLQDWLRQ�RI�GRFXPHQWV�SURYLGHG�E\�WKH



2NODKRPD�7D[�&RPPLVVLRQ�ZKLFK�ZRXOG�DOHUW�WKH�DVVHVVRU�WR�D�SRVVLEOH�SUREOHP�
7KLV�LQIRUPDO�SURWHVW�PXVW�EH�ILOHG�EHIRUH�WKH�ILUVW�0RQGD\�LQ�1RYHPEHU�DQG
VKRXOG�VSHFLILFDOO\�VWDWH�WKH�VXVSHFWHG�SUREOHP�DQG�WKH�FODVV�RU�FODVVHV�RI�SURSHUW\
DIIHFWHG�
�E��7KH�7D[�&RPPLVVLRQ�PD\�XVH�DQ\�JHQHUDOO\�DFFHSWHG�VWDWLVWLFDO�WHFKQLTXHV�RU
PHWKRGV�RI�REVHUYDWLRQ�WKDW�ZRXOG�GHWHFW�SUREOHPV�LQ�VDPSOLQJ�
�F��7KH�FRXQW\�DVVHVVRU�ZLOO�EH�QRWLILHG�LQ�ZULWLQJ�RI�DQ\�VDPSOLQJ�SUREOHPV�DQG
PHWKRGV�XVHG�WR�FRUUHFW�WKHP�DQG�ZLOO�DOVR�EH�QRWLILHG�RI�WKH�QHZ�UHVXOWV�WR�EH
VXEPLWWHG�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ��>6HH��,$$2�6WDQGDUG�RQ
$VVHVVPHQW�5DWLR�6WXGLHV��/DWHVW�HGLWLRQ��@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������0HGLDQ�DVVHVVPHQW�UDWLR��FHQWUDO�WHQGHQF\�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HYLDWLRQ�EHWZHHQ�WKH�WKUHH�XVH�FODVVLILFDWLRQV��675$7$��RI�UHDO
SURSHUW\��675$780��>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������7LPH�VFKHGXOH�IRU�HTXDOL]DWLRQ�VWXG\�RI�UHDO�SURSHUW\
7KH�IROORZLQJ�WLPH�VFKHGXOH�DSSOLHV�WR�WKH�HTXDOL]DWLRQ�VWXG\�RI�UHDO

SURSHUW\�GHVFULEHG�LQ�WKLV�6XEFKDSWHU�
����&RPSOHWH�DOO�GDWD�FROOHFWLRQ�E\�WKH�WKLUG�0RQGD\�LQ�-XO\�
����3URYLGH�WR�&RXQW\�$VVHVVRUV�IRU�H[DPLQDWLRQ�D�OLVWLQJ�RI�VDPSOH�GDWD
VWXG\�UHVXOWV�E\�WKH�IRXUWK�0RQGD\�LQ�$XJXVW�
����([DPLQDWLRQ�E\�&RXQW\�$VVHVVRUV�IRU�FRUUHFWLRQV�DQG�GHOHWLRQV�DQG
UHWXUQ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�E\�WKH�WKLUG�0RQGD\�LQ
6HSWHPEHU�
����)LQDO�OLVWLQJ�RI�VDPSOH�GDWD�VWXG\�UHVXOWV�WR�EH�SURYLGHG�WR�&RXQW\
$VVHVVRU�E\�WKH�VHFRQG�0RQGD\�LQ�2FWREHU�
����)LOLQJ�RI�LQIRUPDO�SURWHVW�WR�WKH�ILQGLQJV�RI�WKH�HTXDOL]DWLRQ�VWXG\�VKDOO
EH�ILOHG�E\�WKH�ILUVW�0RQGD\�LQ�1RYHPEHU�
����5HYLHZ�DQG�GLVSRVLWLRQ�RI�DQ\�LQIRUPDO�SURWHVW�VKDOO�EH�PDGH�E\�WKH
VHFRQG�0RQGD\�LQ�1RYHPEHU�
����(TXDOL]DWLRQ�VWXG\�ILQDO�ILQGLQJV�DQG�UHFRPPHQGDWLRQV�VKDOO�EH�ILOHG�E\
WKH�VHFRQG�0RQGD\�LQ�1RYHPEHU�
����3UHVHQWDWLRQ�RI�ILQGLQJV�DQG�UHFRPPHQGDWLRQV�PDGH�WR�WKH�2NODKRPD
7D[�&RPPLVVLRQ�E\�WKH�IRXUWK�7XHVGD\�LQ�1RYHPEHU�
����3UHVHQWDWLRQ�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�RQ�'HFHPEHU��VW�RU�WKH
ILUVW�ZRUNLQJ�GD\�WKHUHDIWHU�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

3$57����$87+25,7,(6�$1'�0(7+2'2/2*<

�������������6WDWH�%RDUG�RI�(TXDOL]DWLRQ�6XE�&RPPLWWHH�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������6DOHV�GDWD�DQG�DVVHVVPHQW�GDWD�FROOHFWLRQV�>5(92.('@



>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������$SSUDLVDOV�XVHG�LQ�OLHX�RI�VDOHV�HTXDOL]DWLRQ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������,QDGHTXDWH�VDPSOH�VL]H�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HYLHZ�RI�DVVHVVPHQW�DQG�WD[�UROOV
$G�9DORUHP�'LYLVLRQ�SHUVRQQHO�PD\�IURP�WLPH�WR�WLPH�FRPSDUH�DVVHVVPHQW

YDOXDWLRQV�XVHG�LQ�WKH�HTXDOL]DWLRQ�VWXG\�IURP�WKH�DVVHVVPHQW�UROOV�ZLWK�WKH
DVVHVVPHQW�YDOXDWLRQ�RI�WKH�WD[�UROOV��,I�LW�EHFRPHV�DSSDUHQW�WKDW�WKHUH�LV�D�SDWWHUQ
RI�LQFRQVLVWHQF\�EHWZHHQ�WKHVH�WZR�UROOV��WKH�2NODKRPD�7D[�&RPPLVVLRQ�$G
9DORUHP�'LYLVLRQ�PD\�FRQGXFW�DQ�LQ�GHSWK�UHYLHZ�RI�DVVHVVPHQW�UHFRUGV�LQ�WKH
FRXQW\�DQG�UHSRUW�LWV�ILQGLQJV�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RHIILFLHQW�RI�GLVSHUVLRQ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������0HDVXUH�RI�UHOLDELOLW\��WHVWV�RI�K\SRWKHVLV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������0HDVXUH�RI�UHOLDELOLW\��QRQSDUDPHWULF�WHVWLQJ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������2XWOLHUV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������&DVK�HTXLYDOHQFH�DGMXVWPHQWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������&DVK�HTXLYDOHQFH�DGMXVWPHQW�JXLGHOLQHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������6HOHFWLYH�UHDSSUDLVDO�RI�SURSHUWLHV�VROG��LQYHVWLJDWLRQ��DOWHUQDWH
PHWKRGRORJ\�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������$GMXVWLQJ�VDOHV�SULFHV�IRU�WLPH�>5(92.('@

�������������6FKRRO�IXQGLQJ�FRGH�FRPSOLDQFH
�D��(DFK�DVVHVVPHQW�DQG�HTXDOL]DWLRQ�DQDO\VW�ZLOO�QRWH�VDOH�VDPSOHV�WDNHQ�IURP�WKH
YLVXDO�LQVSHFWLRQ�DUHD�RI�WKH�FRXQWLHV�DVVLJQHG�
�E��7KHVH�VDPSOHV�ZLOO�EH�WDNHQ�LQ�WKH�DUHD�VKRZQ�RQ�WKH�SODQ�ILOHG�ZLWK�WKH
2NODKRPD�7D[�&RPPLVVLRQ�DV�EHLQJ�LQVSHFWHG�IRU�WKH�FXUUHQW�\HDU�



�F��7KHVH�VDPSOHV�DUH�WR�EH�XVHG�WR�GHWHUPLQH�LI�YLVXDO�LQVSHFWLRQ�LV�EHLQJ
LPSOHPHQWHG�DFFRUGLQJ�WR�WKH�SODQ�ILOHG�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQG
WKDW�WKH�ILOHG�SODQ�LV�YHULILDEOH�
�G��7KH�DQDO\VW�ZLOO�DOVR�FKHFN�D�VXIILFLHQW�QXPEHU�RI�WKH�SURSHUW\�DVVHVVPHQW
UHFRUGV�LQ�WKH�YLVXDO�LQVSHFWLRQ�DUHD�DJDLQVW�WKH�DFWXDO�H[LVWLQJ�VWUXFWXUH�WR
GHWHUPLQH�LI�DFWXDO�SK\VLFDO�LQVSHFWLRQV�DUH�EHLQJ�PDGH�DQG�SURSHU�DSSUDLVDO
WHFKQLTXHV�DUH�EHLQJ�DSSOLHG�
�H��7KH�DQDO\VW�ZLOO�UHSRUW�WKH�ODFN�RI�SURSHUW\�DVVHVVPHQW�UHFRUGV��LQDGHTXDWH
SURSHUW\�DVVHVVPHQW�UHFRUGV��DQG�RWKHU�GLVFUHSDQFLHV�XSRQ�D�ZRUNVKHHW�IRU�WKDW
IXQFWLRQ��$�FRS\�RI�WKH�SUHVHQW�FRPSOLDQFH�UHSRUW�PD\�EH�REWDLQHG�IURP�WKH�$G
9DORUHP�7D[�'LYLVLRQ�DQG�ZLOO�EH�XSGDWHG�SHULRGLFDOO\�WR�FRQIRUP�WR�FXUUHQW�ODZ
DQG�FKDQJLQJ�UHTXLUHPHQWV�DV�GHWHUPLQHG�E\�WKH�'LUHFWRU�RI�WKH�$G�9DORUHP�7D[
'LYLVLRQ�
�I��7KLV�6HFWLRQ�LV�QRW�SDUW�RI�WKH�QRUPDO�HTXDOL]DWLRQ�VWXG\�EXW�LV�SDUW�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ
V�SDUDOOHO�GXWLHV�SUHVFULEHG�E\�ODZ��7KH�HQIRUFHPHQW�RI
WKH�VFKRRO�IXQGLQJ�FRGH�FRPSOLDQFH�RU�YLVXDO�LQVSHFWLRQ�VWDWXWHV�LV�QRW�WKH�VWDWXWRU\
RU�FRQVWLWXWLRQDO�GXW\�RI�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ��>6HH�����2�6������
��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����$118$/�9$/8$7,21�0$1'$7(�>5(92.('@

������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

������������5HVSRQVLELOLWLHV�RI�&RXQW\�$VVHVVRU�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

������������(OHPHQWV�HVVHQWLDO�WR�SURSHU�YLVXDO�LQVSHFWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������$FWLYLWLHV�HVVHQWLDO�WR�YLVXDO�LQVSHFWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������$QQXDO�YDOXDWLRQ�RI�DOO�UHDO�DQG�SHUVRQDO�SURSHUW\�RXWVLGH�YLVXDO
LQVSHFWLRQ�DUHD�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

������������&$0$�FRPSOHWLRQ�UHTXLUHPHQW�DV�HYLGHQFH�RI�DQQXDO�YDOXDWLRQ
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@



������������'HWHUPLQDWLRQ�RI�FRPSOLDQFH�ZLWK�DQQXDO�YDOXDWLRQ�UHTXLUHPHQWV�
FHUWLILFDWLRQ�WR�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII�������@

������������)LQGLQJV�RI�WKH�DQQXDO�YDOXDWLRQ�DXGLW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII�������@

68%&+$37(5����+20(67($'�(;(037,21

������������6WDWXV�DV�RI�-DQXDU\�ILUVW�JRYHUQV��H[FHSWLRQ
�D��,Q�RUGHU�WR�REWDLQ�D�KRPHVWHDG�H[HPSWLRQ��WKH�DSSOLFDQW�PXVW�EH�WKH�UHFRUG
DFWXDO�RZQHU�RI�WKH�SURSHUW\�RQ�-DQXDU\��VW�DQG�PXVW�DFWXDOO\�EH�UHVLGLQJ�WKHUH��,I
WKH�HYLGHQFH�RI�WLWOH�LV�QRW�H[HFXWHG�RQ�RU�EHIRUH�-DQXDU\��VW�DQG�ILOHG�RI�UHFRUG�LQ
WKH�RIILFH�RI�WKH�&RXQW\�&OHUN�RQ�RU�EHIRUH�)HEUXDU\��VW��QR�H[HPSWLRQ�FDQ�EH
DOORZHG��HYHQ�WKRXJK�WKH�SHUVRQ�PD\�KDYH�RZQHG�WKH�SURSHUW\�DQG�PD\�KDYH�EHHQ
UHVLGLQJ�WKHUH�IRU�D�QXPEHU�RI�\HDUV��>6HH��2S��$WW
\�*HQ��LVVXHG�������������
2�6�������@
�E��$�QDWXUDO�SHUVRQ�DFWXDOO\�RZQLQJ��UHVLGLQJ�DQG�GRPLFLOHG�LQ�WKH�UHVLGHQFH�RQ
-DQXDU\��VW�VKDOO�EH�GHHPHG�WR�EH�WKH�UHFRUG�RZQHU�RI�WKH�SURSHUW\�RQ�-DQXDU\��VW�
LI�WKH�GHHG�RU�RWKHU�HYLGHQFH�RI�RZQHUVKLS��H[HFXWHG�RQ�RU�EHIRUH�-DQXDU\��VW��LV�RI
UHFRUG�LQ�WKH�RIILFH�RI�WKH�&RXQW\�&OHUN�RQ�)HEUXDU\����>6HH�����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������+RPHVWHDG�H[HPSWLRQ�DYDLODEOH�WR�QDWXUDO�SHUVRQV��FLWL]HQV�
PDULWDO�VWDWXV�LUUHOHYDQW

7KH�KRPHVWHDG�H[HPSWLRQ�VKRXOG�EH�JUDQWHG�WR�DQ\�QDWXUDO�SHUVRQ�ZKR�LV�D
FLWL]HQ�RI�WKH�6WDWH�RI�2NODKRPD��SURYLGHG�RWKHU�UHTXLUHPHQWV�RI�WKH�$FW�DUH
VDWLVILHG��,W�LV�QRW�QHFHVVDU\�IRU�D�PDQ�WR�EH�PDUULHG�RU�EH�WKH�KHDG�RI�D�IDPLO\��7KH
H[HPSWLRQ�PD\�EH�DOORZHG�WR�D�VLQJOH�SHUVRQ��>6HH�����2�6����������2S��$WW
\�*HQ�
LVVXHG���������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������:KDW�FRQVWLWXWHV�UHVLGHQFH�DQG�GRPLFLOH��WHPSRUDU\�DEVHQFH
�D��/HJDO�UHVLGHQFH��$�SHUVRQ
V�OHJDO�UHVLGHQFH�PXVW�EH�WKH�SODFH�IRU�ZKLFK�D
KRPHVWHDG�H[HPSWLRQ�LV�VRXJKW�DQG�WKH�SHUVRQ�PXVW�DFWXDOO\�EH�UHVLGLQJ�WKHUH��DV
RI�-DQXDU\��VWDVVHVVPHQW�GDWH��,Q�PRVW�FDVHV��D�SHUVRQ�FDQQRW�REWDLQ�WKH�H[HPSWLRQ
LI�WKH�KRPH�ZDV�UHQWHG�RQ�-DQXDU\��VW��7KH�RQH�H[FHSWLRQ�LV�WKDW�D�SHUVRQ�LQ�WKH
$UPHG�6HUYLFHV�LQ�WKH�WLPH�RI�ZDU��RU�GXULQJ�D�1DWLRQDO�(PHUJHQF\��RU�KLV�IDPLO\�
LV�QRW�UHTXLUHG�WR�EH�UHVLGLQJ�RQ�WKH�SURSHUW\�DQG�PD\�HYHQ�UHQW�WKH�SURSHUW\�DQG
VWLOO�UHFHLYH�WKH�H[HPSWLRQ��LI�SURSHUO\�FODLPHG�
�E��(IIHFW�RI�DEVHQFH��7HPSRUDU\�DEVHQFH�IRU�WKH�SXUSRVH�RI�PDNLQJ�D�YLVLW�RU�IRU
RWKHU�SXUSRVHV��ZKHUH�WKH�KRPH�LV�QRW�UHQWHG�DQG�WKH�RZQHU�LQWHQGV�WR�UHWXUQ�WR�WKH
KRPH�ZLWKLQ�D�UHDVRQDEOH�OHQJWK�RI�WLPH�DQG�GRHV�QRW�HVWDEOLVK�ZKDW�FRXOG�SURSHUO\
EH�FRQVLGHUHG�WR�EH�D�SHUPDQHQW�UHVLGHQFH�HOVHZKHUH��ZLOO�QRW�VHUYH�WR�GHSULYH�WKH
RZQHU�RI�D�KRPHVWHDG�H[HPSWLRQ��)RU�H[DPSOH��D�VFKRRO�WHDFKHU�PD\�RZQ�D�KRPH
DQG�PDLQWDLQ�LW�IRU�KHU�PRWKHU�DQG�KHUVHOI��DOWKRXJK�IRU�QLQH�PRQWKV�RI�WKH�\HDU�



VKH�LV�DEVHQW�IURP�WKH�KRPH��WHDFKLQJ��SURYLGHG�WKH�KRPH�LV�QRW�UHQWHG�RU�FORVHG
GXULQJ�KHU�DEVHQFH�DQG�VKH�UHWXUQV�GXULQJ�YDFDWLRQ�PRQWKV��,Q�VXFK�D�FDVH��VKH�LV
HQWLWOHG�WR�KRPHVWHDG�H[HPSWLRQ��,Q�DQ\�FDVH�ZKHUH�D�SHUVRQ�LV�DEVHQW�IURP�KLV
KRPH�DQG�UHQWV�KLV�KRPH�GXULQJ�KLV�DEVHQFH��DQG�LI�WKH�KRPH�LV�UHQWHG�RQ�WKH�ILUVW
GD\�RI�-DQXDU\��WKH�DSSOLFDQW�FDQQRW�REWDLQ�DQ�H[HPSWLRQ��>6HH��2S��$WW
\�*HQ�
LVVXHG���������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HVWULFWLRQV�DV�WR�KRPHVWHDG�DFUHDJH��YDOXDWLRQ��DQG�ORFDWLRQ
�D��+RPHVWHDG��RQH�H[HPSWLRQ�DOORZHG��7KHUH�FDQ�EH�RQO\�RQH�KRPHVWHDG
H[HPSWLRQ�DOORZHG�WR�RQH�KRPHVWHDG�RU�RQH�SLHFH�RI�SURSHUW\��DQG�RQO\�RQH
H[HPSWLRQ�FDQ�EH�DOORZHG�WR�DQ\�VLQJOH�SHUVRQ�RI�OHJDO�DJH��PDUULHG�FRXSOH�DQG
WKHLU�PLQRU�FKLOG�RU�FKLOGUHQ��RU�WKH�PLQRU�FKLOG�RU�FKLOGUHQ�RU�D�GHFHDVHG�SHUVRQ�
ZKHWKHU�UHVLGLQJ�WRJHWKHU�RU�VHSDUDWHG��RU�VXUYLYLQJ�VSRXVH��>6HH�����2�6����������
����@
�E��8UEDQ�KRPHVWHDG�GHILQHG���8UEDQ�KRPHVWHDG��DV�XVHG�KHUHLQ�VKDOO�PHDQ
DQG�LQFOXGH�DQ\�KRPHVWHDG�ORFDWHG�ZLWKLQ�DQ\�FLW\�RU�WRZQ�ZKHWKHU�LQFRUSRUDWHG�RU
XQLQFRUSRUDWHG��RU�ORFDWHG�ZLWKLQ�D�SODWWHG�VXEGLYLVLRQ�RU�DGGLWLRQ��ZKHWKHU�VXFK
VXEGLYLVLRQ�RU�DGGLWLRQ�EH�D�SDUW�RI�D�FLW\�RU�WRZQ��,Q�QR�FDVH�VKDOO�DQ�XUEDQ
KRPHVWHDG�H[FHHG�LQ�DUHD�RQH�����DFUH�$Q\�SODWWHG�VXEGLYLVLRQ�RU�DGGLWLRQ��ZKHWKHU
D�SDUW�RI�DQ�LQFRUSRUDWHG�FLW\�RU�WRZQ��RU�SDUW�RI�D�WRZQVKLS��LV�GHILQHG�DV�DQ�XUEDQ
KRPHVWHDG�DQG�WKH�RQH�DFUH�UHVWULFWLRQ�DSSOLHV��,I�D�SHUVRQ�RZQV�D�ILYH�DFUH�WUDFW�LQ
D�VXEGLYLVLRQ�SODWWHG�LQ�WUDFWV�RI�WKDW�VL]H��KH�FDQQRW�REWDLQ�WKH�KRPHVWHDG
H[HPSWLRQ�RQ�PRUH�WKDQ�RQH�DFUH�DQG�WKH�LPSURYHPHQWV��7KH�H[HPSWLRQ�DV�DSSOLHG
WR�XUEDQ�KRPHVWHDGV�LV�FRQILQHG�WR�WKH�ORW�RU�ORWV�XSRQ�ZKLFK�WKH�UHVLGHQFH�DQG
RWKHU�RXWEXLOGLQJV�QHFHVVDU\�RU�FRQYHQLHQW�IRU�WKH�IDPLO\�XVH�DUH�ORFDWHG��7KH
H[HPSWLRQ�PD\�EH�DOORZHG�WR�D�YDFDQW�ORW�ZKHUH�VXFK�YDFDQW�ORW�DGMRLQV�RU�LV
FRQWLJXRXV�WR�WKH�ORW�RU�ORWV�XSRQ�ZKLFK�WKH�LPSURYHPHQWV�DUH�DFWXDOO\�VLWXDWHG��EXW
LW�PXVW�EH�LQ�RQH�WUDFW��H[FHSW�WKDW�DQ�DOOH\�EHWZHHQ�WZR�ORWV�GRHV�QRW�GHSULYH�D
SHUVRQ�RI�WKH�H[HPSWLRQ�RI�WKH�ORW�DFURVV�WKH�DOOH\��RU�WR�D�ORW�LQ�DQRWKHU�EORFN
DFURVV�WKH�VWUHHW�IURP�WKH�KRXVH��LI�WKH�EDUQ�RU�RWKHU�RXWEXLOGLQJV�DUH�ORFDWHG�XSRQ
VXFK�ORW��,Q�QR�FDVH�FDQ�WKH�H[HPSWLRQ�EH�JUDQWHG�RQ�D�YDFDQW�ORW�ZKLFK�GRHV�QRW
DGMRLQ�RU�LV�QRW�FRQWLJXRXV�WR�WKH�ORW�RU�ORWV�XSRQ�ZKLFK�WKH�LPSURYHPHQWV�DUH
DFWXDOO\�VLWXDWHG��>6HH�����2�6��������@
�F��5XUDO�KRPHVWHDG�GHILQHG�DQG�ODQG�LQFOXGHG�LQ�UXUDO�KRPHVWHDG���5XUDO
KRPHVWHDG��DV�XVHG�KHUHLQ�VKDOO�PHDQ�DQG�LQFOXGH�DQ\�KRPHVWHDG�ORFDWHG�RXWVLGH
D�FLW\�RU�WRZQ�RU�RXWVLGH�DQ\�SODWWHG�VXEGLYLVLRQ�RU�DGGLWLRQ��/DQG�LQFOXGHG�LQ�UXUDO
KRPHVWHDGV�PXVW�EH��DERXW�DQG�FRQWLJXRXV�RU�DGMDFHQW�WR��WKH�ODQG�XSRQ�ZKLFK�WKH
KRXVH�LV�ORFDWHG��/DQG�DFURVV�D�VHFWLRQ�OLQH�IURP�WKH�KRXVH�PD\�EH�LQFOXGHG�DV�D
SDUW�RI�WKH�KRPHVWHDG��7ZR�WUDFWV�RI�ODQG�LQ�RQH�VHFWLRQ�ZKLFK�GR�QRW�MRLQ��PD\
DOVR��LQ�VRPH�FDVHV��EH�LQFOXGHG�DV�D�SDUW�RI�WKH�KRPHVWHDG��7KH�KRPHVWHDG
H[HPSWLRQ�LV�DOORZHG�RQ�DQ\�ODQG�FORVH�HQRXJK�WR�WKH�WUDFW�XSRQ�ZKLFK�WKH�KRXVH�LV
ORFDWHG�WR�EH�FRQVLGHUHG��DQG�DFWXDOO\�LV��RQH�IDUP��>6HH�����2�6��������@
�G��&RQWLJXRXV�SURSHUW\��7KH�$FW�FRQWHPSODWHV�WKDW�WKH�KRPHVWHDG�VHOHFWLRQ�ZLOO
EH�LQ�RQH�FRQWLJXRXV�DUHD�DQG�QRW�VHSDUDWHG�E\�SURSHUW\�EHORQJLQJ�WR�VRPHRQH�HOVH�
>6HH��2S��$WW
\�*HQ��LVVXHG���������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,QGLDQ�ODQG�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@



������������:KDW�FRQVWLWXWHV��DFWXDO�RZQHU�
�D��5HFRUG�WLWOH��,Q�DQ\�FDVH�ZKHUH�D�QDWXUDO�SHUVRQ�LV�RFFXS\LQJ�D�KRPH�E\�UHDVRQ
RI�WLWOH�E\�ZDUUDQW\�GHHG��TXLW�FODLP�GHHG��WD[�GHHG��VKHULII
V�GHHG��RU�E\�VLPLODU
HYLGHQFH�RI�WLWOH��WKH�DVVHVVRU�DQG�ERDUG�VKRXOG�DVVXPH�WKDW�SHUVRQ�LV�WKH�DFWXDO
RZQHU�RI�WKH�SURSHUW\��,I�D�SHUVRQ�RZQV�WLWOH�WR�WKH�SURSHUW\��DQG�LW�LV�RI�UHFRUG�RQ
)HEUXDU\��VW��DQG�KH�LV�LQ�DFWXDO�SRVVHVVLRQ�RI�WKH�SURSHUW\��DQG�UHVLGLQJ�WKHUH�DV�RI
-DQXDU\��VW��WKH�DVVHVVRU�RU�ERDUG�VKRXOG�QRW�TXHVWLRQ�WKH�WLWOH�RU�RZQHUVKLS�RI�VXFK
D�SHUVRQ��$�SHUVRQ�ZKR�SXUFKDVHV�SURSHUW\�XQGHU�D�FRQWUDFW�RI�VDOH�DQG�WKH�FRQWUDFW
RI�VDOH�LV�RQ�UHFRUG�LQ�WKH�&RXQW\�&OHUN
V�2IILFH�RQ�)HEUXDU\��VW��DQG�WKH�SHUVRQ�KDV
SRVVHVVLRQ�RI�DQG�LV�UHVLGLQJ�RQ�WKH�SURSHUW\�RQ�-DQXDU\��VW��LV�HQWLWOHG�WR
KRPHVWHDG�H[HPSWLRQ��>6HH��2S��$WW
\�*HQ��LVVXHG����������DQG�����������2S�
$WW
\�*HQ��1R������������@
�E��/LIH�HVWDWH��$�SHUVRQ�RZQLQJ�D�OLIH�HVWDWH�LQ�KLV�UHVLGHQFH��SURYLGHG�HYLGHQFH�RI
WLWOH�WR�WKH�UHVLGHQFH�LV�RI�UHFRUG�LQ�WKH�RIILFH�RI�WKH�&RXQW\�&OHUN��DQG�ZKR�LV
OLYLQJ�WKHUH��LV�HQWLWOHG�WR�D�KRPHVWHDG�H[HPSWLRQ�
�F��7LWOH�E\�LQKHULWDQFH��$�SHUVRQ�RZQLQJ�D�KRPH�E\�LQKHULWDQFH�LV�HQWLWOHG�WR�WKH
H[HPSWLRQ�SURYLGHG�WKH�2UGHU�RI�WKH�&RXUW�GHWHUPLQLQJ�WKH�RZQHUVKLS�LV�RI�UHFRUG
LQ�WKH�RIILFH�RI�WKH�&RXQW\�&OHUN�DV�RI�)HEUXDU\��VW�
�G��7LWOH�LQ�VXUYLYLQJ�VSRXVH�RU�PLQRU�FKLOG��7KH�VXUYLYLQJ�VSRXVH�RU�PLQRU�FKLOG
RI�D�GHFHDVHG�SHUVRQ�VKDOO�EH�FRQVLGHUHG�DV�WKH�UHFRUG�RZQHU�RI�WKH�KRPHVWHDG
ZKHUH�WKH�UHFRUG�WLWOH�ZDV�LQ�WKH�QDPH�RI�WKH�GHFHDVHG�SHUVRQ�DV�RI�-DQXDU\��VW�DQG
WKH�VSRXVH�RU�FKLOG�PHHWV�DOO�RWKHU�TXDOLILFDWLRQV��>6HH�����2�6�������@
�H��&RQWUDFWV�IRU�GHHG��%DVHG�RQ�WKH�SURYLVLRQV�RI����2�6������$��D�SXUFKDVHU�RI
UHDO�SURSHUW\��XQGHU�D�FRQWUDFW�IRU�GHHG��TXDOLILHV�IRU�WKH�VWDWXWRU\�KRPHVWHDG
H[HPSWLRQ�IURP�DG�YDORUHP�WD[HV��LI�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW�

����%RQD�ILGH�SXUFKDVH��7KH�FRQWUDFW�IRU�GHHG�ZDV�PDGH�IRU�WKH�SXUSRVH�RI
UHFHLYLQJ�WKH�SD\PHQW�RI�PRQH\�DQG�IRU�WKH�SXUSRVH�RI�FUHDWLQJ�DQ
LPPHGLDWH�DQG�FRQWLQXLQJ�ULJKW�WR�SRVVHVVLRQ�RI�WKH�UHDO�SURSHUW\�
����)LOHG�RI�UHFRUG��7KH�FRQWUDFW�IRU�GHHG�LV�ILOHG�RI�UHFRUG�LQ�WKH�&RXQW\
&OHUN
V�2IILFH��DQG�
����5HVLGHQF\��7KH�SXUFKDVHU�XQGHU�WKH�FRQWUDFW�IRU�GHHG�DFWXDOO\�UHVLGHV
RQ�WKH�SURSHUW\�DQG�PHHWV�DOO�RWKHU�TXDOLILFDWLRQ�FULWHULD��>6HH��2S��$WW
\
*HQ������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������8QGLYLGHG�LQWHUHVWV�LQ�KRPHVWHDGV
�D��8QGLYLGHG�LQWHUHVWV�LQ�JHQHUDO��$�SHUVRQ�ZKR�LV�D�FLWL]HQ�RI�2NODKRPD��WKDW
UHVLGHV�DQG�LV�GRPLFLOHG�LQ�D�UHVLGHQFH�LV�HQWLWOHG�WR�D�KRPHVWHDG�H[HPSWLRQ��LQ�WKH
DPRXQW�RI�KLV�XQGLYLGHG�LQWHUHVW��)RU�H[DPSOH��LI�WKH�SHUVRQ�LV�UHVLGLQJ�XSRQ�ODQG
LQ�ZKLFK�KH�RZQV�DQ�XQGLYLGHG�RQH�KDOI�LQWHUHVW��KH�LV�HQWLWOHG�WR�DQ�H[HPSWLRQ�RI
���������,I�KLV�XQGLYLGHG�LQWHUHVW�LV�RQH�IRXUWK��KH�LV�HQWLWOHG�WR�DQ�H[HPSWLRQ�RI
���������>6HH�����2�6���������������@
�E��([FHSWLRQ�IRU�XQGLYLGHG�LQWHUHVW�LQ�D�SDUHQW�DQG�FKLOG��,I�D�SDUHQW�DQG�D�FKLOG
RU�FKLOGUHQ�RZQ�D�KRXVH�MRLQWO\��EXW�WKH�SDUHQW�LV�WKH�RQO\�SHUVRQ�UHVLGLQJ�LQ�WKH
KRXVH��WKH�SDUHQW�LV�HQWLWOHG�WR�WKH�IXOO�H[HPSWLRQ��XS�WR�2QH�7KRXVDQG�'ROODUV
�������������>6HH�����2�6��������@
�F��5HWHQWLRQ�RI�KRPHVWHDG�E\�D�VXUYLYLQJ�VSRXVH�RU�PLQRU�FKLOG��7KH�VXUYLYLQJ
VSRXVH�RU�PLQRU�FKLOGUHQ��RU�ERWK��RI�D�GHFHDVHG�SHUVRQ�VKDOO�EH�FRQVLGHUHG�WR�EH
WKH�UHFRUG�RZQHUV�RI�D�KRPHVWHDG�LI�WKH�WLWOH�RI�UHFRUG�LV�LQ�WKH�RIILFH�RI�WKH�FRXQW\
FOHUN�RQ�-DQXDU\����LQ�WKH�QDPH�RI�WKH�GHFHDVHG��)RU�H[DPSOH��LI�RQH�VSRXVH�LV�OLVWHG



DV�WKH�UHFRUG�RZQHU�RI�WKH�UHVLGHQF\�RQ�-DQXDU\����DQG�WKDW�VSRXVH�GLHV�WKDW�\HDU�
WKH�VXUYLYLQJ�VSRXVH�RU�WKH�GHFHGHQW
V�FKLOGUHQ�ZLOO�VWLOO�EH�DEOH�WR�FODLP�WKH
KRPHVWHDG�H[HPSWLRQ�IRU�WKDW�\HDU��HYHQ�WKRXJK�WKH\�DUH�QRW�OLVWHG�DV�WKH�RZQHUV�RI
UHFRUG�LQ�WKH�RIILFH�RI�WKH�FRXQW\�FOHUN��>6HH�����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������.HHSLQJ�RI�URRPHUV�RU�ERDUGHUV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������+RPHVWHDGV�XVHG�SDUWLDOO\�IRU�EXVLQHVV�RU�FRPPHUFLDO�SXUSRVHV�
DOORFDWLRQ�RI�YDOXH�DQG�H[HPSWLRQ�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������)LOLQJ�DQ�DSSOLFDWLRQ
�D��$SSOLFDWLRQ�UHVWULFWLRQ��,Q�RUGHU�IRU�DQ\�SHUVRQ�WR�REWDLQ�DQ�H[HPSWLRQ�RQ�KLV
KRPHVWHDG�DQ�DSSOLFDWLRQ�PXVW�EH�ILOHG�ZLWK�WKH�&RXQW\�$VVHVVRU�RQ�RQ�IRUP�27&
�����RQ�RU�EHIRUH�0DUFK���WK�RI�WKDW�\HDU��+RZHYHU��WKH�WLPH�ZLWKLQ�ZKLFK�WR�DSSO\
IRU�WKH�KRPHVWHDG�H[HPSWLRQ�PD\�EH�H[WHQGHG�E\�WKLUW\������GD\V�IURP�UHFHLSW�E\
WKH�WD[SD\HU�RI�D�&RXQW\�$VVHVVRU�1RWLFH�RI�,QFUHDVH�LQ�9DOXDWLRQ�RI�5HDO
3URSHUW\IRUP��27&�������$SSOLFDWLRQV�PD\�EH�DFFHSWHG�E\�WKH�FRXQW\�DVVHVVRU
WKURXJKRXW�WKH�\HDU��KRZHYHU��DSSOLFDWLRQV�ILOHG�DIWHU�0DUFK�����RU�DIWHU����GD\V
IURP�UHFHLSW�RI�D�&RXQW\�$VVHVVRU�1RWLFH�RI�,QFUHDVH�LQ�9DOXDWLRQ�RI�5HDO�3URSHUW\�
ZKLFKHYHU�LV�ODWHU��ZLOO�QRW�EH�HIIHFWLYH�XQWLO�WKH�IROORZLQJ�\HDU�
�E��:KR�PD\�VLJQ�DSSOLFDWLRQ��7KH�DSSOLFDWLRQ�VKDOO�EH�VLJQHG�E\�WKH�RZQHU�RI�WKH
SURSHUW\��RU�LQ�FDVH�RI�PLQRUV�RU�LQFRPSHWHQWV��E\�WKH�JXDUGLDQ��(LWKHU�KXVEDQG�RU
ZLIH�PD\�VLJQ�DQ�DSSOLFDWLRQ�LI�MRLQW�WLWOH�LV�KHOG�E\�ERWK�SDUWLHV��6LPLODUO\��DQ�DGXOW
FKLOG�PD\�VLJQ�IRU�WKH�SDUHQWV��LI�WLWOH�WR�WKH�SURSHUW\�LV�MRLQWO\�KHOG�EHWZHHQ�WKHP�
2WKHU�DJHQWV�IRU�WD[SD\HUV�PD\�QRW�VLJQ�DQ�DSSOLFDWLRQ�IRU�DQ�H[HPSWLRQ��XQOHVV�WKH
RZQHU�LV�FXUUHQWO\�D�PHPEHU�RI�WKH�$UPHG�6HUYLFHV�RI�WKH�8QLWHG�6WDWHV��GXULQJ
WLPH�RI�ZDU�RU�D�QDWLRQDO�HPHUJHQF\��3HUVRQV�VL[W\�ILYH������\HDUV�RI�DJH�RU�ROGHU�
DV�RI�0DUFK�����ZKR�KDYH�SUHYLRXVO\�TXDOLILHG�IRU�WKH�DGGLWLRQDO�KRPHVWHDG
H[HPSWLRQ�RU�WKH�OLPLWDWLRQ�RI�IDLU�FDVK�YDOXH�RI�KRPHVWHDG�SURSHUW\��VKDOO�QRW�EH
UHTXLUHG�WR�PDNH�DQ�DQQXDO�DSSOLFDWLRQ��SURYLGHG�DOO�TXDOLILFDWLRQV�DUH�PDLQWDLQHG�
>6HH�����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������:KDW�OHYLHV�H[HPSW
+RPHVWHDGV�DUH�QRW�H[HPSW�IURP�OHYLHV�IRU�LQWHUHVW�DQG�VLQNLQJ�IXQG

UHTXLUHPHQWV��IRU�ERQGHG�LQGHEWHGQHVV�LQFXUUHG�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKH
$FW��7KH\�DUH�H[HPSW�IURP�DOO�*HQHUDO�)XQG�OHYLHV��LQFOXGLQJ�WKH�DGGLWLRQDO
PLOODJH�YRWHG�E\�VFKRRO�GLVWULFWV��>6HH�����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������([HPSWLRQ�OLPLWHG�WR�QDWXUDO�SHUVRQV
$�KRPHVWHDG�H[HPSWLRQ�FDQQRW�EH�JUDQWHG�RQ�D�KRPH�LI�WKH�WLWOH�LV�LQ�WKH

QDPH�RI�D�FRUSRUDWLRQ��VLQFH�D�FRUSRUDWLRQ�LV�QRW�D�QDWXUDO�SHUVRQ��DV�UHTXLUHG�E\
WKH�$FW��>6HH�����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



�������������3DUHQWV�DQG�FKLOGUHQ�DV�FR�RZQHUV
$�SDUHQW�RU�SDUHQWV�PD\�EH�JUDQWHG�D�IXOO�KRPHVWHDG�H[HPSWLRQ�LI�WKH

SDUHQWV�UHVLGH�RQ�DQG�RZQ�WKH�KRPHVWHDG�SURSHUW\�LQ�MRLQW�WHQDQF\�ZLWK�RQH�RU
PRUH�RI�WKHLU�FKLOGUHQ��ZKHWKHU�SDUHQWV�DUH�UHVLGLQJ�WRJHWKHU�RU�VHSDUDWHG��SURYLGHG
WKH�MRLQW�WHQDQF\�LQVWUXPHQW�LV�UHFRUGHG�LQ�WKH�&RXQW\�&OHUN
V�RIILFH��>6HH�����2�6�
������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�DGRSWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6��������HW�VHT���DQG�WR
IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ�RI�WKH�H[HPSWLRQ�IURP�WKH�DG�YDORUHP�WD[DWLRQ�IRU
VWRUP�VKHOWHUV�DSSURYHG�E\�SRSXODU�YRWH�RQ�1RYHPEHU����������/DZV������
+�-�5HV�1R��������6WDWH�4XHVWLRQ������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������6WDWXV�DV�RI�-DQXDU\���FRQWUROV
,Q�RUGHU�WR�REWDLQ�WKH�H[HPSWLRQ�IRU�D�VWRUP�VKHOWHU��WKH�DSSOLFDQW�PXVW�EH

WKH�DFWXDO�RZQHU�RI�WKH�SURSHUW\�RQ�-DQXDU\���RI�WKH�\HDU�IRU�ZKLFK�WKH�H[HPSWLRQ
LV�VRXJKW��,I�HYLGHQFH�RI�WLWOH�LV�QRW�H[HFXWHG�RQ�RU�EHIRUH�-DQXDU\���DQG�ILOHG�RI
UHFRUG�LQ�WKH�RIILFH�RI�WKH�&RXQW\�&OHUN�RQ�RU�EHIRUH�)HEUXDU\����QR�H[HPSWLRQ�FDQ
EH�DOORZHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������2ZQHUVKLS
,Q�DQ\�FDVH�ZKHUH�WLWOH�LV�SURIIHUHG�E\�ZDUUDQW\�GHHG��TXLW�FODLP�GHHG��WD[

GHHG��VKHULII
V�GHHG��RU�E\�VLPLODU�HYLGHQFH�RI�WLWOH��WKH�DVVHVVRU�DQG�FRXQW\�ERDUG�RI
HTXDOL]DWLRQ�VKDOO�DVVXPH�WKDW�WKH�SHUVRQ�RU�HQWLW\�IRU�ZKRP�DSSOLFDWLRQ�LV�PDGH�LV
WKH�DFWXDO�RZQHU�RI�WKH�SURSHUW\��$�SHUVRQ�ZKR�SXUFKDVHV�SURSHUW\�E\�D�FRQWUDFW�IRU
VDOH��RU�FRQWUDFW�IRU�GHHG��RQ�RU�EHIRUH�-DQXDU\����DQG�ZKR�LV�GHVLJQDWHG�DV�WKH
SXUFKDVHU�LQ�SURSHU�GRFXPHQWV�ILOHG�RI�UHFRUG�LQ�WKH�&RXQW\�&OHUN
V�RIILFH�RQ�RU
EHIRUH�)HEUXDU\����LV�HQWLWOHG�WR�WKH�H[HPSWLRQ��5HIHU�WR�2$&������������IRU
DGGLWLRQDO�RZQHUVKLS�FODULILFDWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������3HULRG�RI�H[HPSWLRQ
%HJLQQLQJ�-DQXDU\����������DQ\�VWRUP�VKHOWHU�ZKLFK�PHHWV�WKH�GHILQLWLRQ�VHW

RXW�LQ������������VKDOO�EH�H[HPSW�IURP�$G�9DORUHP�WD[��7KHUHDIWHU��LI�WLWOH�WR�WKH
SURSHUW\�LV�WUDQVIHUUHG��FKDQJHG��RU�FRQYH\HG�WR�DQRWKHU�SHUVRQ�RU�HQWLW\��WKH
H[HPSWLRQ�ZLOO�EH�WHUPLQDWHG�DQG�WKH�SURSHUW\�DVVHVVHG�DV�VHW�IRUWK�LQ�$UWLFOH����
6HFWLRQ���RI�WKH�2NODKRPD�&RQVWLWXWLRQ�



>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������([HPSWLRQ�QRW�UHVWULFWHG�WR�KRPHVWHDG�SURSHUW\
$�VWRUP�VKHOWHU�ORFDWHG�LQ�D�UHVLGHQWLDO�RU�FRPPHUFLDO�SURSHUW\�PD\�TXDOLI\

IRU�WKH�H[HPSWLRQ��$UWLFOH�����6HFWLRQ����RI�WKH�2NODKRPD�&RQVWLWXWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������8QGLYLGHG�LQWHUHVWV
$�SHUVRQ�RU�HQWLW\�ZKR�RZQV�DQ�XQGLYLGHG�LQWHUHVW�LQ�WKH�SURSHUW\�DQG

RFFXSLHV�WKH�SURSHUW\�VKDOO�EH�HQWLWOHG�WR�WKH�HQWLUH�VWRUP�VKHOWHU�H[HPSWLRQ�DOORZHG
E\�$UWLFOH�����6HFWLRQ����RI�WKH�2NODKRPD�&RQVWLWXWLRQ��,Q�QR�FLUFXPVWDQFHV�VKDOO�D
SHUVRQ�RU�HQWLW\�EH�DOORZHG�PRUH�WKDQ�2QH�+XQGUHG�������VTXDUH�IHHW�RI�WRWDO
H[HPSW�DUHD��UHJDUGOHVV�RI�WKH�QXPEHU�RI�XQGLYLGHG�LQWHUHVWV�LQ�WKH�SURSHUW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������)LOLQJ�DQ�DSSOLFDWLRQ
�D��$SSOLFDWLRQ�E\�WD[SD\HU��8QOHVV�WKH�H[HPSW�VWRUP�VKHOWHU�SURSHUW\�KDV�EHHQ
LGHQWLILHG�DQG�GHVLJQDWHG�E\�WKH�FRXQW\�DVVHVVRU��DQ�DSSOLFDWLRQ�WR�REWDLQ�D�VWRUP
VKHOWHU�H[HPSWLRQ�PXVW�EH�ILOHG�ZLWK�WKH�FRXQW\�DVVHVVRU�RQ�IRUP�27&������6XFK
DQ�DSSOLFDWLRQ�PD\�EH�ILOHG�DW�DQ\�WLPH��+RZHYHU��WKH�FRXQW\�DVVHVVRU�VKDOO��LI�WKH
DSSOLFDQW�TXDOLILHV��JUDQW�DQ�H[HPSWLRQ�IRU�D�VWRUP�VKHOWHU�IRU�WKH�FXUUHQW�WD[�\HDU
RQO\�LI�WKH�DSSOLFDWLRQ�LV�ILOHG�RQ�RU�EHIRUH�0DUFK����RI�WKH�FXUUHQW�WD[�\HDU��$Q
DSSOLFDWLRQ�ILOHG�DIWHU�0DUFK����RI�WKH�FXUUHQW�WD[�\HDU�ZLOO�RQO\�HQWLWOH�WKH
DSSOLFDQW��LI�RWKHUZLVH�TXDOLILHG��WR�DQ�H[HPSWLRQ�IRU�VWRUP�VKHOWHU�SURSHUW\
EHJLQQLQJ�WKH�IROORZLQJ�WD[�\HDU��7KHUH�LV�QR�UHTXLUHPHQW�IRU�DQQXDO�UHDSSOLFDWLRQ
RQFH�WKH�H[HPSWLRQ�LV�JUDQWHG�
�E��$VVHVVRU�PD\�LGHQWLI\�H[HPSW�VWRUP�VKHOWHU�SURSHUW\��,I�WKH�FRXQW\�DVVHVVRU
LGHQWLILHV�D�VWRUP�VKHOWHU�WKDW��LQ�WKH�DVVHVVRU
V�RSLQLRQ��TXDOLILHV�IRU�WKH�H[HPSWLRQ�
WKH�DVVHVVRU�PD\�GHVLJQDWH�WKH�VKHOWHU�RQ�WKH�SHUPDQHQW�SURSHUW\�UHFRUG�LQ�WKH
DVVHVVRU
V�RIILFH��,Q�WKLV�FDVH��WKHUH�ZLOO�EH�QR�UHTXLUHPHQW�IRU�WKH�SURSHUW\�RZQHU�WR
PDNH�DSSOLFDWLRQ�IRU�WKH�H[HPSWLRQ��7KH�H[HPSWLRQ�ZLOO�EH�VXEMHFW�WR�DOO�RWKHU
UHTXLUHPHQWV�VHW�RXW�LQ�WKLV�6XEFKDSWHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RXQW\�DVVHVVRU�WR�PDNH�GHWHUPLQDWLRQ�RI�VWDWXV
�D��7KH�FRXQW\�DVVHVVRU�VKDOO�H[DPLQH�HDFK�DSSOLFDWLRQ�DQG�VKDOO�GHWHUPLQH�LI�WKH
VWRUP�VKHOWHU�PHHWV�WKH�UHTXLUHPHQWV�VHW�RXW�E\�ODZ��,Q�GHWHUPLQLQJ�LI�WKH
DSSOLFDWLRQ�LV�WR�EH�DSSURYHG��WKH�DVVHVVRU�PD\��LI�QHFHVVDU\��PDNH�LQVSHFWLRQV�
PDNH�D�ZULWWHQ�UHTXHVW�IRU�DGGLWLRQDO�LQIRUPDWLRQ��RU�H[DPLQH�DQ\�SHUVRQ�XQGHU
RDWK��DV�SURYLGHG�E\�ODZ�
�E��7KH�DVVHVVRU�VKDOO�FRPSOHWH�WKH�DVVHVVRU
V�SRUWLRQ�RI�WKH�DSSOLFDWLRQ�DQG�VKDOO
GHOLYHU�DOO�DSSOLFDWLRQV��ZKHWKHU�DSSURYHG�RU�UHMHFWHG��WR�WKH�&RXQW\�%RDUG�RI
(TXDOL]DWLRQ�RQ�RU�EHIRUH�WKH�IRXUWK�0RQGD\�LQ�$SULO��IRU�WKH�%RDUG
V�UHYLHZ�
�F��,I�WKH�FRXQW\�DVVHVVRU�ILQGV�DQ�DSSOLFDWLRQ�IRU�H[HPSWLRQ�VKRXOG�QRW�EH�DOORZHG
E\�UHDVRQ�RI�QRQ�FRQIRUPLW\�ZLWK�WKH�ODZ��WKH�DSSOLFDQW�VKDOO�EH�QRWLILHG�RI�WKH
GLVDSSURYDO�DQG�DGYLVHG�RI�WKH�DSSHDO�SURFHVV��>6HH�����2�6��������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RXQW\�UHFRUGLQJ�SURFHGXUH�IRU�UHDO�SURSHUW\�DVVHVVPHQW�DQG�WD[
UROOV



7KH�FRXQW\�UHFRUGLQJ�SURFHGXUH�VKDOO�VHSDUDWHO\�VKRZ�HDFK�DSSURYHG�VWRUP
VKHOWHU�H[HPSWLRQ�LQ�WKH�VDPH�PDQQHU�DV�RWKHU�H[HPSWLRQV�IURP�$G�9DORUHP�7D[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����0$18)$&785,1*�)$&,/,7,(6

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�DGRSWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6��������HW�VHT���DQG�WR
IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��GHWHUPLQDWLRQ��DQG�DSSOLFDWLRQ�RI�WKH�H[HPSWLRQ�IURP
WKH�DG�YDORUHP�WD[DWLRQ�RI�SURSHUW\�IRU�FHUWDLQ�QHZ�RU�H[SDQGHG�PDQXIDFWXULQJ
IDFLOLWLHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HTXLUHPHQWV�IRU�H[HPSWLRQ�IRU�TXDOLILHG�PDQXIDFWXULQJ�IDFLOLWLHV
HVWDEOLVKHG��H[SDQGHG��RU�DFTXLUHG��RQ�RU�EHIRUH�-XO\���������>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������0DQXIDFWXULQJ�IDFLOLW\�H[HPSWLRQ�IRU�IDFLOLWLHV�ZKLFK�DUH
HVWDEOLVKHG��H[SDQGHG��RU�DFTXLUHG�RQ�RU�DIWHU�-DQXDU\���������>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII��������@

��������������([HPSWLRQ�UHTXLUHPHQWV�IRU�TXDOLILHG�PDQXIDFWXULQJ�DQG
UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLWLHV�HVWDEOLVKHG��H[SDQGHG�RU�DFTXLUHG
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ�VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJV�XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

����0DQXIDFWXULQJ�IDFLOLWLHV�PHDQV�PDQXIDFWXULQJ�IDFLOLWLHVDV�GHILQHG�LQ
���2�6���������%�����
����)DFLOLW\�RU�IDFLOLWLHV�PHDQV�DQG�LQFOXGHV�WKH�ODQG��EXLOGLQJ��VWUXFWXUHV�
LPSURYHPHQWV��PDFKLQHU\��IL[WXUHV��HTXLSPHQW�DQG�RWKHU�SHUVRQDO�SURSHUW\
XVHG�GLUHFWO\�DQG�H[FOXVLYHO\�LQ�WKH�PDQXIDFWXULQJ�SURFHVV�����2�6���
�����%�����
����5HVHDUFK�	�GHYHORSPHQW�PHDQV�DFWLYLWLHV�GLUHFWO\�UHODWHG�WR�DQG
FRQGXFWHG�IRU�WKH�SXUSRVH�RI�GLVFRYHULQJ��HQKDQFLQJ��LQFUHDVLQJ�RU
LPSURYLQJ�IXWXUH�RU�H[LVWLQJ�SURGXFWV�RU�SURFHVVHV�RU�SURGXFWLYLW\�����2�6�
�������%�����
����%DVH�SD\UROO�PHDQV�WRWDO�SD\UROO�IRU�WKH�FDOHQGDU�\HDU�WKH�FRQVWUXFWLRQ�
DFTXLVLWLRQ��RU�H[SDQVLRQ�DVVHWV�DUH�ILUVW�SODFHG�LQ�VHUYLFH�DQG�WKH
VXEVHTXHQW�IRXU�����FDOHQGDU�\HDUV�RI�HOLJLELOLW\�
����,QLWLDO�SD\UROO�PHDQV�SD\UROO�IRU�WKH�FDOHQGDU�\HDU�LPPHGLDWHO\
SUHFHGLQJ�WKH�LQLWLDO�FRQVWUXFWLRQ��DFTXLVLWLRQ�RU�H[SDQVLRQ��,Q�WKH�HYHQW
LQLWLDO�SD\UROO�LV�QRW�FRPSULVHG�RI�D�FRPSOHWH�\HDU
V�SD\UROO��WKH�DPRXQWV
UHSRUWHG�PXVW�EH�FRPSXWHG�WR�DUULYH�DW�DQ�DQQXDO�ILJXUH�

�E��4XDOLILFDWLRQ�RU�VWDWXWRU\�UHTXLUHPHQWV��([FHSW�DV�RWKHUZLVH�SURYLGHG�LQ����
DQG�����RI�WKLV�VXEVHFWLRQ��IDFLOLWLHV�PXVW�PHHW�WKH�UHTXLUHPHQWV�PDQGDWHG�E\
VWDWXWH�DQG�VXPPDUL]HG�LQ�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�



����)DFLOLWLHV�PXVW�VDWLVI\�WKH�UHTXLUHPHQW�RI�EHLQJ�QHZ��H[SDQGHG��RU
DFTXLUHG�
����7KH�LQYHVWPHQW�FRVW�RI�WKH�FRQVWUXFWLRQ��DFTXLVLWLRQ�RU�H[SDQVLRQ�RI�WKH
PDQXIDFWXULQJ�IDFLOLW\�PXVW�EH�7ZR�+XQGUHG�)LIW\�7KRXVDQG�'ROODUV
��������������RU�PRUH�ZLWKLQ�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�WKH�FRQVWUXFWLRQ�
DFTXLVLWLRQ�RU�H[SDQVLRQ�RFFXUUHG��,QYHVWPHQW�&RVW�VKDOO�QRW�LQFOXGH�WKH
FRVW�RI�GLUHFW�UHSODFHPHQW��UHIXUELVKPHQW��UHSDLU�RU�PDLQWHQDQFH�RI�H[LVWLQJ
PDFKLQHU\�RU�HTXLSPHQW�H[FHSW�WKDW��LQYHVWPHQW�FRVW��VKDOO�LQFOXGH�FDSLWDO
H[SHQGLWXUHV�IRU�GLUHFW�UHSODFHPHQW��UHIXUELVKPHQW��UHSDLU�RU�PDLQWHQDQFH
RI�H[LVWLQJ�PDFKLQHU\�RU�HTXLSPHQW�WKDW�TXDOLILHV�IRU�GHSUHFLDWLRQ�DQG�RU
DPRUWL]DWLRQ�SXUVXDQW�WR�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV
$0(1'('��DQG�VXFK�H[SHQGLWXUHV�VKDOO�EH�HOLJLEOH�DV�SDUW�RI�DQ
�H[SDQVLRQ��WKDW�RWKHUZLVH�TXDOLILHV�XQGHU�WKLV�VHFWLRQ�
����%DVH�SD\UROO�IRU�WKH�FDOHQGDU�\HDU�WKH�DVVHWV�DUH�SODFHG�LQ�VHUYLFH�PXVW
EH�LQFUHDVHG�RYHU�LQLWLDO�SD\UROO�E\�DW�OHDVW�7ZR�+XQGUHG�)LIW\�7KRXVDQG
'ROODUV���������������LI�WKH�IDFLOLW\�LV�ORFDWHG�LQ�D�FRXQW\�ZLWK�D�SRSXODWLRQ
RI�OHVV�WKDQ�VHYHQW\�ILYH�WKRXVDQG����������SHUVRQV�DFFRUGLQJ�WR�WKH�PRVW
UHFHQW�IHGHUDO�GHFHQQLDO�FHQVXV�RU�E\�DW�OHDVW�2QH�0LOOLRQ�'ROODUV
����������������LI�WKH�IDFLOLW\�LV�ORFDWHG�LQ�D�FRXQW\�ZLWK�D�SRSXODWLRQ�RI
VHYHQW\�ILYH�WKRXVDQG����������RU�PRUH��DFFRUGLQJ�WR�WKH�PRVW�UHFHQW
IHGHUDO�GHFHQQLDO�FHQVXV��)RU�WKH�VXEVHTXHQW�IRXU�\HDUV�RI�HOLJLELOLW\��EDVH
SD\UROO�PXVW�EH�PDLQWDLQHG�LQ�DQ�DPRXQW�HTXDO�WR��RU�JUHDWHU�WKDQ��WKH�EDVH
SD\UROO�DPRXQW�HVWDEOLVKHG�IRU�WKH�FDOHQGDU�\HDU�WKH�DVVHWV�DUH�ILUVW�SODFHG
LQ�VHUYLFH�

�$��7R�GHWHUPLQH�LQLWLDO�DQG�EDVH�SD\UROO��WKH�7D[�&RPPLVVLRQ�PXVW
YHULI\�DOO�SD\UROO�LQIRUPDWLRQ�WKURXJK�WKH�2NODKRPD�(PSOR\PHQW
6HFXULW\�&RPPLVVLRQ��2(6&��XWLOL]LQJ�UHSRUWV�ILOHG�ZLWK�WKH�2(6&
IRU�WKH�DSSOLFDEOH�FDOHQGDU�\HDUV��>6HH�����2�6���������&����@�
�%��7KH�DPRXQW�RI�LQFUHDVHG�SD\UROO�VKDOO�LQFOXGH�SD\UROO�IRU�IXOO�
WLPH�HTXLYDOHQW�HPSOR\HHV�LQ�WKLV�VWDWH�ZKR�DUH�HPSOR\HG�E\�DQ
HQWLW\�RWKHU�WKDQ�WKH�IDFLOLW\�ZKLFK�KDV�TXDOLILHG�WR�UHFHLYH�DQ
H[HPSWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�DQG�ZKR�DUH
OHDVHG�RU�RWKHUZLVH�SURYLGHG�WR�WKH�IDFLOLW\��LI�VXFK�HPSOR\PHQW�GLG
QRW�H[LVW�LQ�WKLV�VWDWH�SULRU�WR�WKH�VWDUW�RI�LQLWLDO�FRQVWUXFWLRQ�RU
H[SDQVLRQ�RI�WKH�IDFLOLW\�
�&��$�PDQXIDFWXULQJ�IDFLOLW\�VKDOO�KDYH�WKH�RSWLRQ�RI�H[FOXGLQJ
FHUWDLQ�FRPSRQHQWV�IURP�LWV�SD\UROO��0DQXIDFWXULQJ�IDFLOLWLHV
HOHFWLQJ�WR�H[FOXGH�HLWKHU�RI�WKH�RSWLRQV�LQ��L��RU��LL��RI�WKLV
VXESDUDJUDSK��VKDOO�GRFXPHQW�WKH�HOHFWLRQ�E\�DQ�DWWDFKHG�DGGHQGXP
WR�WKH�DSSOLFDWLRQ�DW�WLPH�RI�ILOLQJ�ZKLFK�VWDWHV�LQ�GHWDLO�DQ\�SD\UROO
H[FOXVLRQV���6HH�����2�6���������&����

�L��3D\PHQWV�WR�VROH�SURSULHWRUV��PHPEHUV�RI�SDUWQHUVKLSV�
PHPEHUV�RI�D�OLPLWHG�OLDELOLW\�FRPSDQ\�ZKR�RZQ�DW�OHDVW
WHQ�SHUFHQW�������RI�WKH�FDSLWDO�RI�WKH�OLPLWHG�OLDELOLW\
FRPSDQ\��RU�VWRFNKROGHU�HPSOR\HHV�RI�D�FRUSRUDWLRQ�ZKR
RZQ�DW�OHDVW�WHQ�SHUFHQW�������RI�WKH�VWRFN�LQ�WKH
FRUSRUDWLRQ�PD\�EH�H[FOXGHG�IURP�SD\UROO�
�LL��1RQUHFXUULQJ�ERQXVHV��H[HUFLVH�RI�VWRFN�RSWLRQ�RU�VWRFN
ULJKWV��RU�RWKHU�QRQUHFXUULQJ��H[WUDRUGLQDU\�LWHPV�LQFOXGHG
LQ�WRWDO�SD\UROO�QXPEHUV�DV�UHSRUWHG�E\�WKH�2(6&�PD\�EH
H[FOXGHG�IURP�SD\UROO��1RQUHFXUULQJ�ERQXVHV�VKDOO�QRW



LQFOXGH�DGGLWLRQDO�ZDJHV�RU�RWKHU�FRPSHQVDWLRQ�SDLG�RQ�WKH
EDVLV�RI�OHQJWK�RI�VHUYLFH�

�'��$�PDQXIDFWXULQJ�FRQFHUQ�ZKLFK�GRHV�QRW�PHHW�WKH�DPRXQW�RI
LQFUHDVHG�SD\UROO�VKDOO�VXEPLW�WR�WKH�7D[�&RPPLVVLRQ��ZLWK�WKH
LQLWLDO�DSSOLFDWLRQ�\HDU�RI�H[HPSWLRQ��DQ�DIILGDYLW��VLJQHG�E\�DQ
RIILFHU��7KH�VLJQHG�DIILGDYLW�PXVW�VWDWH�WKDW�IURP�WKH�VWDUW�RI�LQLWLDO
FRQVWUXFWLRQ��DFTXLVLWLRQ��RU�H[SDQVLRQ��WR�WKH�FRPSOHWLRQ�RI�VDLG
FRQVWUXFWLRQ��DFTXLVLWLRQ��RU�H[SDQVLRQ��RU�IRU�WKUHH�����\HDUV�
ZKLFKHYHU�RFFXUV�ILUVW��WKH�HVWDEOLVKPHQW�RU�H[SDQVLRQ�RI�WKH
IDFLOLW\�ZLOO�UHVXOW�LQ�D�QHW�LQFUHDVH�RI�WKH�UHTXLUHG�EDVH�SD\UROO�
:KHQ�WKH�LQFUHDVHG�SD\UROO�UHTXLUHPHQW�LV�PHW��WKH�DIILGDYLW�ZLOO�EH
FRQVLGHUHG�VDWLVILHG�DQG�QR�ORQJHU�LQ�HIIHFW�

����7KH�IDFLOLW\�ZLOO�RIIHU�ZLWKLQ�RQH�KXQGUHG�HLJKW\�������GD\V�RI�WKH�GDWH
RI�HPSOR\PHQW��D�EDVLF�KHDOWK�EHQHILW�SODQ�WR�WKH�IXOO�WLPH�HPSOR\HHV�RI�WKH
IDFLOLW\��>6HH�����2�6���������&�����E�@�&DOFXODWLRQ�RI�WKH�QXPEHU�RI
HPSOR\HHV�VKDOO�EH�PDGH�LQ�WKH�VDPH�PDQQHU�DV�UHTXLUHG�SXUVXDQW�WR���
2�6�����������IRU�DQ�LQYHVWPHQW�WD[�FUHGLW�
����$�PDQXIDFWXULQJ�IDFLOLW\�UHTXHVWLQJ�DQ�H[HPSWLRQ�PXVW�KROG�WLWOH�WR�UHDO
RU�SHUVRQDO�SURSHUW\��RU�KDYH�DQ�HTXLW\�LQWHUHVW�LQ�UHDO�RU�SHUVRQDO�SURSHUW\�
����(IIHFWLYH�-DQXDU\����������DQ�HQWLW\�HQJDJHG�LQ�WKH�JHQHUDWLRQ�RI
HOHFWULF�SRZHU�E\�PHDQV�RI�ZLQG��DV�GHVFULEHG�LQ�WKH�1RUWK�$PHULFDQ
,QGXVWU\�&ODVVLILFDWLRQ�6\VWHP�1R����������VKDOO�QRW�EH�GHILQHG�DV�D
TXDOLI\LQJ�PDQXIDFWXULQJ�FRQFHUQ�IRU�SXUSRVHV�RI�WKH�H[HPSWLRQ�DXWKRUL]HG
SXUVXDQW�WR�6HFWLRQ��%�RI�$UWLFOH�;�RI�WKH�2NODKRPD�&RQVWLWXWLRQ�RU
TXDOLI\�DV�D�PDQXIDFWXULQJ�IDFLOLW\�DV�GHILQHG�LQ�WKLV�6HFWLRQ��:KLOH
IDFLOLWLHV�ZKLFK�TXDOLILHG�IRU�H[HPSWLRQ�SXUVXDQW�WR�WKH�ILOLQJ�RI�DQ
H[HPSWLRQ�DSSOLFDWLRQ�EHIRUH������ZLOO�EH�DOORZHG�WR�FODLP�WKH�H[HPSWLRQ
IRU�DQ\�SHULRGV�UHPDLQLQJ�LQ�WKH�ILYH�\HDUV�SURYLGHG�DOO�TXDOLILFDWLRQ
UHTXLUHPHQWV�DUH�PHW��QR�LQLWLDO�DSSOLFDWLRQ�IRU�H[HPSWLRQ�VKDOO�EH�ILOHG�E\
RU�DFFHSWHG�IURP�DQ�HQWLW\�HQJDJHG�LQ�HOHFWULF�SRZHU�JHQHUDWLRQ�E\�PHDQV
RI�ZLQG�RQ�RU�DIWHU�-DQXDU\���������
����)RU�DSSOLFDWLRQV�UHFHLYHG�DIWHU�1RYHPEHU����������HVWDEOLVKPHQWV
SULPDULO\�HQJDJHG�LQ�GLVWULEXWLRQ�DV�GHILQHG�XQGHU�LQGXVWU\�1XPEHUV�������
�������������DQG�������DQG�,QGXVWU\�6HFWRU�1XPEHU����RI�WKH�1$,&6
0DQXDO�ODWHVW�UHYLVLRQ��PXVW�PHHW�DOO�FULWHULD�UHTXLUHG�E\�VWDWXWH�DQG
RXWOLQHG�LQ�����DQG�����RI�WKLV�VXEVHFWLRQ�DQG�WKH�IROORZLQJ�VXESDUDJUDSKV�

�$��,QLWLDO�FDSLWDO�LQYHVWPHQW�RI�DW�OHDVW�)LYH�0LOOLRQ�'ROODUV
����������������
�%��(PSOR\PHQW�RI�DW�OHDVW�RQH�KXQGUHG�������)7(�DV�FHUWLILHG�E\
2(6&�
�&��:DJHV�DQG�VDODULHV�HTXDO�WR�RU�H[FHHGLQJ�RQH�KXQGUHG�VHYHQW\�
ILYH�SHUFHQW��������RI�WKH�IHGHUDOO\�PDQGDWHG�PLQLPXP�ZDJH��DQG
�'��&RPPHQFHPHQW�RI�FRQVWUXFWLRQ�RQ�RU�DIWHU�1RYHPEHU���������
WR�EH�FRPSOHWHG�ZLWKLQ�WKUHH�����\HDUV�IURP�WKH�GDWH�RI
FRPPHQFHPHQW�RI�FRQVWUXFWLRQ��>6HH�����2�6���������%�����H�@�

�F��5HYLHZ�RI�IDFLOLW\�HOLJLELOLW\��7R�FRQILUP�HOLJLELOLW\��WKH�7D[�&RPPLVVLRQ�PD\
UHTXHVW�DQ\�LQIRUPDWLRQ�IURP�WKH�DSSOLFDQW�RU�UHTXLUH�YHULILFDWLRQ�RI�DQ\
LQIRUPDWLRQ�DV�QHHGHG�
�G��5HTXLUHPHQWV�IRU�DFTXLUHG�H[LVWLQJ�IDFLOLW\��$Q�DFTXLUHG�H[LVWLQJ�IDFLOLW\
PXVW�EH�XQRFFXSLHG�IRU�D�SHULRG�RI�WZHOYH������PRQWKV�SULRU�WR�DFTXLVLWLRQ�IRU
LQLWLDO�TXDOLILFDWLRQ��>6HH��$UW������6HFWLRQ��%��2NOD��&RQVW��DQG����2�6���



�����$�@�
�H��7UDQVIHU�RI�H[HPSWLRQ��,I�WKH�RZQHUVKLS�RI�D�TXDOLILHG�IDFLOLW\�FXUUHQWO\
HQUROOHG�LQ�WKH�H[HPSWLRQ�SURJUDP�FKDQJHV�GXULQJ�WKH�ILYH�\HDU�H[HPSWLRQ�SHULRG�
WKH�H[HPSWLRQ�VKDOO�FRQWLQXH�LQ�HIIHFW�IRU�WKH�EDODQFH�RI�WKH�ILYH�\HDU�SHULRG��VR
ORQJ�DV�DOO�RWKHU�TXDOLILFDWLRQV�DUH�PDLQWDLQHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������'HOD\HG�DSSOLFDWLRQ�RI�ILYH�\HDU�H[HPSWLRQ�SHULRG
�D��*HQHUDO�SURYLVLRQV��0DQXIDFWXULQJ�IDFLOLWLHV�LQLWLDOO\�DSSO\LQJ�IRU�H[HPSWLRQ
SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����RQ�RU�DIWHU�1RYHPEHU���������DUH�HOLJLEOH�WR
GHOD\�WKH�ILYH�\HDU�SHULRG�RI�H[HPSWLRQ�IURP�DG�YDORUHP�WD[HV�WR�EHJLQ�-DQXDU\��
RI�WKH�FDOHQGDU�\HDU�IROORZLQJ�WKH�H[SLUDWLRQ�RI�WKH�DG�YDORUHP�H[HPSWLRQ�RU
DEDWHPHQW�SURYLGHG�WKURXJK�D�WD[�LQFHQWLYH�GLVWULFW�HVWDEOLVKHG�SXUVXDQW�WR�WKH
/RFDO�'HYHORSPHQW�$FW�
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ�VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJV�XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$FW�PHDQV�WKH�/RFDO�'HYHORSPHQW�$FW�DW����2�6���������HW�VHT�
�����([HPSWLRQ��PHDQV�WKH�H[HPSWLRQ�DXWKRUL]HG�E\�6HFWLRQ��%�RI�$UWLFOH
;�RI�WKH�2NODKRPD�&RQVWLWXWLRQ�DQG�6HFWLRQ������RI�7LWOH����RI�WKH
2NODKRPD�6WDWXWHV�
�����0DQXIDFWXULQJ�IDFLOLWLHV��PHDQV�PDQXIDFWXULQJ�IDFLOLWLHV�DV�GHILQHG
LQ����2�6���������%�����
�����7D[�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�����&RPPHUFH�'HSDUWPHQW��PHDQV�WKH�2NODKRPD�'HSDUWPHQW�RI
&RPPHUFH�

�F��&RQGLWLRQV�RI�H[HPSWLRQ�GHOD\��,Q�RUGHU�WR�GHOD\�WKH�H[HPSWLRQ�WKH�IROORZLQJ
PXVW�RFFXU�

����&UHDWLRQ�SXUVXDQW�WR�WKH�/RFDO�'HYHORSPHQW�$FW�RI�D�WD[�LQFHQWLYH
GLVWULFW�DQG�WKH�JRYHUQLQJ�ERG\�HVWDEOLVKHG�E\�WKH�$FW�PXVW�QRWLI\�WKH�7D[
&RPPLVVLRQ�DQG�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�RI�WKH�WD[
LQFHQWLYH�GLVWULFW
V�FUHDWLRQ�E\�WKH�WLPH�WKH�PDQXIDFWXULQJ�IDFLOLW\�LQLWLDOO\
DSSOLHV�IRU�H[HPSWLRQ�
����$�PDQXIDFWXULQJ�IDFLOLW\�PXVW�

�$��6XEPLW�D�FRPSOHWHG�27&�)RUP����;0�ZLWK�WKH�FRXQW\�IRU
HDFK�RI�WKH�ILYH�H[HPSWLRQ�\HDUV�EHJLQQLQJ�ZLWK�WKH�LQLWLDO�\HDU
LPPHGLDWHO\�IROORZLQJ�WKH�LQLWLDO�TXDOLI\LQJ�XVH�RI�WKH�SURSHUW\�LQ
WKH�PDQXIDFWXULQJ�SURFHVV�DGKHULQJ�WR�FXUUHQW�VWDWXWRU\�ILOLQJ
UHTXLUHPHQWV�DQG�GHDGOLQHV�
�%��,QGLFDWH�LWV�LQWHQW�WR�GHOD\�DSSOLFDWLRQ�RI�WKH�ILYH�\HDU
H[HPSWLRQ�RQ�WKH�LQLWLDO�DSSOLFDWLRQ�IRU�H[HPSWLRQ�E\�FRPSOHWLQJ
WKH�DSSOLFDEOH�VHFWLRQ�RI�27&�)RUP����;0�
�&��0HHW�DOO�H[HPSWLRQ�FULWHULD�UHTXLUHG�E\�VWDWXWH�DQG�RXWOLQHG�LQ
����DQG�����RI�VXEVHFWLRQ��E��RI�6HFWLRQ��������������DQG�WKH
IROORZLQJ�VXESDUDJUDSKV�

�L��&UHDWH�DW�OHDVW�����QHZ�MREV�DW�WKH�VWDWH�LQGH[�ZDJH
SURYLGHG�LQ�6HFWLRQ������)�����RI�7LWOH�����DQG
�LL��,QYHVW�DW�OHDVW����WLPHV�WKH�LQYHVWPHQW�FRVW�LQ�QHZ
GHSUHFLDEOH�SURSHUW\�UHTXLUHG�LQ�6HFWLRQ������%�����RI�7LWOH
���



����3UHSDUDWLRQ�RI�D�ILVFDO�DQG�HFRQRPLF�LPSDFW�RI�WKH�SURMHFW�E\�WKH
&RPPHUFH�'HSDUWPHQW��LQ�FRQMXQFWLRQ�ZLWK�WKH�7D[�&RPPLVVLRQ�
����,Q�WKH�HYHQW�LW�LV�GHWHUPLQHG�WKDW�WKH�SURMHFW�KDV�QR�DGYHUVH�ILVFDO�LPSDFW
ZLWK�D�SRVLWLYH�HFRQRPLF�LPSDFW��UHIHUUDO�WR�WKH�,QFHQWLYH�$SSURYDO
&RPPLWWHH�FUHDWHG�LQ�6HFWLRQ������E��RI�7LWOH����IRU�UHYLHZ�RI�WKH�SURMHFW�
����$SSURYDO�RI�WKH�SURMHFW�E\�WKH�,QFHQWLYH�$SSURYDO�&RPPLWWHH�IRU�GHOD\
RI�H[HPSWLRQ�
����3UHSDUDWLRQ�RI�D�FRQWUDFW�EHWZHHQ�WKH�&RPPHUFH�'HSDUWPHQW�DQG�WKH
PDQXIDFWXULQJ�IDFLOLW\�DZDUGHG�WKH�GHOD\�RI�H[HPSWLRQ�WR�EH�IRUZDUGHG�WR
WKH�$G�9DORUHP�'LYLVLRQ�RI�WKH�7D[�&RPPLVVLRQ�IRU�PRQLWRULQJ�RI�WKH
FRQWUDFW
V�WHUPV�DQG�FRQGLWLRQV�

�G��,QHOLJLELOLW\�RI�H[HPSWLRQ�GHOD\��7KH�GHOD\�RI�WKH�H[HPSWLRQ�VKDOO�QRW�EH
DYDLODEOH�IRU�WKH�IROORZLQJ

����$Q\�MRE�FUHDWLRQ�RU�LQYHVWPHQW�RI�QHZ�GHSUHFLDEOH�SURSHUW\�WKDW
RFFXUUHG�SULRU�WR�1RYHPEHU����������RU�WKH�GDWH�RI�WKH�FUHDWLRQ�RI�WKH�WD[
LQFHQWLYH�GLVWULFW��ZKLFKHYHU�LV�ODWHU�
����(OHFWULF�SRZHU�JHQHUDWLRQ�IDFLOLWLHV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������6WULFW�FRPSOLDQFH
$OO�SHUVRQV�FODLPLQJ�RU�DGPLQLVWHULQJ�WKH�PDQXIDFWXULQJ�H[HPSWLRQ

SURYLGHG�IRU�E\�WKH�&RQVWLWXWLRQ�DQG�WKH�ODZV�RI�WKLV�6WDWH�VKDOO�VWULFWO\�FRPSO\
ZLWK�WKH�ODZ�DQG�WKLV�6XEFKDSWHU��XQGHU�SHQDOW\�RI�ODZ��WR�WKH�HQG�WKDW�WKH
REMHFWLYHV�RI�WKH�ODZ�EH�DFFRPSOLVKHG�

������������4XDOLI\LQJ�PDQXIDFWXULQJ�FRQFHUQV�H[HPSW��IRUPV
4XDOLI\LQJ�PDQXIDFWXULQJ�FRQFHUQV�DV�GHILQHG�E\�ODZ�VKDOO�EH�H[HPSW�IURP

WKH�OHY\�RI�DQ\�DG�YDORUHP�WD[HV�XSRQ�QHZ��H[SDQGHG�RU�DFTXLUHG�PDQXIDFWXULQJ
IDFLOLWLHV�IRU�D�SHULRG�RI�ILYH�����\HDUV��([HPSWLRQV�ZLOO�EH�DOORZHG�RQO\�XSRQ
DSSURYHG�DSSOLFDWLRQ�ILOHG�ZLWK�WKH�FRXQW\�DVVHVVRU�IRU�HDFK�\HDU�WKH�H[HPSWLRQ�LV
UHTXHVWHG�RQ�IRUPV�SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7KH�DSSOLFDWLRQ
VKDOO�EH�IXOO\�FRPSOHWHG��VZRUQ�WR�DQG�VLJQHG�E\�WKH�DSSOLFDQW��LI�DQ�LQGLYLGXDO��RU
E\�D�GXO\�DXWKRUL]HG�RIILFHU�RU�JHQHUDO�SDUWQHU�RU�DXWKRUL]HG�DJHQW�RI�HQWLWLHV
DSSO\LQJ�IRU�WKH�H[HPSWLRQ��$XWKRUL]HG�DJHQWV�PXVW�ILOH�D�3RZHU�RI�$WWRUQH\��27&
)RUP�%7������ZLWK�WKH�LQLWLDO�DQG�HDFK�DQQXDO�DSSOLFDWLRQ��)RUP�%7�����LV
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY��$Q\�DGGLWLRQDO�LQIRUPDWLRQ�UHTXHVWHG�LQ
ZULWLQJ�E\�WKH�FRXQW\�DVVHVVRU��WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ��RU�WKH�2NODKRPD
7D[�&RPPLVVLRQ�VKDOO�EH�IXUQLVKHG�LQ�D�VZRUQ�DQG�VLJQHG�VWDWHPHQW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII���������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������'DWH�RI�TXDOLILFDWLRQ��DSSOLFDWLRQ�IRU�H[HPSWLRQ
�D��7KH�SHULRG�RI�H[HPSWLRQ�JUDQWHG�WR�TXDOLI\LQJ�PDQXIDFWXULQJ�FRQFHUQV�VKDOO�EH
FRPSXWHG�IURP�WKH�DVVHVVPHQW�GDWH�LPPHGLDWHO\�IROORZLQJ�WKH�LQLWLDO�TXDOLI\LQJ
XVH�RI�WKH�SURSHUW\�LQ�WKH�PDQXIDFWXULQJ�SURFHVV�DQG�VXEMHFW�WR�WKH�VWDWXWRU\
UHTXLUHPHQWV�IRU�TXDOLILFDWLRQ�LQ�SODFH�DW�WKH�WLPH�RI�WKH�LQLWLDO�TXDOLI\LQJ�XVH�
$SSOLFDQWV�PD\�FODLP�DQ\�UHPDLQLQJ�HOLJLELOLW\�QRW�WR�H[FHHG�ILYH�\HDUV�IURP�WKH
LQLWLDO�TXDOLI\LQJ�XVH�
�E��:KHQ�FRPSOHWLRQ�RI�D�IDFLOLW\�RU�IDFLOLWLHV�ZLOO�RFFXU�DIWHU�-DQXDU\���RI�D�JLYHQ
\HDU��D�IDFLOLW\�PD\�DSSO\�WR�FODLP�WKH�DG�YDORUHP�WD[�H[HPSWLRQ�IRU�WKDW�\HDU��,I�WKH
IDFLOLW\�LV�IRXQG�WR�EH�TXDOLILHG��WKH�H[HPSWLRQ�VKDOO�EH�DYDLODEOH�IRU�WKH�HQWLUH�\HDU



DQG�VKDOO�DSSO\�WR�WKH�DG�YDORUHP�YDOXDWLRQ�DV�RI�-DQXDU\��VW�RI�WKDW�JLYHQ�\HDU�
�F��4XDOLI\LQJ�PDQXIDFWXULQJ�FRQFHUQV�RZQLQJ�IDFLOLWLHV�HQJDJHG�LQ�PDQXIDFWXULQJ
LQ�2NODKRPD�RQ�WKH�ILUVW�GD\�RI�-DQXDU\�PD\�ILOH�DQ�DSSOLFDWLRQ�IRU�DG�YDORUHP
PDQXIDFWXULQJ�H[HPSWLRQ�RQ�RU�EHIRUH�0DUFK�����RU�DV�RWKHUZLVH�SURYLGHG�E\�ODZ�
$SSURYHG�DSSOLFDWLRQV�VLJQHG�E\�WKH�FRXQW\�DVVHVVRU�DQG�WKH�FRXQW\�ERDUG�RI
HTXDOL]DWLRQ�VKDOO�EH�ILOHG�E\�WKH�FRXQW\�DVVHVVRU�ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ�QR�ODWHU�WKDQ�-XQH����RI�WKH�7$;�<($5�LQ�ZKLFK�WKH�IDFLOLW\�GHVLUHV
WR�WDNH�WKH�H[HPSWLRQ��,QFRPSOHWH�DSSOLFDWLRQV�DQG�DSSOLFDWLRQV�ILOHG�DIWHU�VDLG�GDWH
ZLOO�EH�GHFODUHG�QXOO�DQG�YRLG�E\�WKH�&RPPLVVLRQ��>6HH�����2�6���������)���$UWLFOH
�������$�2NOD��&RQVW�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW
���2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������%HJLQQLQJ�GDWH�RI�H[HPSWLRQ��IDLOXUH�WR�FODLP
7KH�ILYH�\HDU�SHULRG�RI�DOORZDEOH�DG�YDORUHP�PDQXIDFWXULQJ�H[HPSWLRQ�IRU

DQ\�TXDOLI\LQJ�PDQXIDFWXULQJ�IDFLOLW\�SURSHUW\�VKDOO�EHJLQ�RQ�-DQXDU\���IROORZLQJ
WKH�LQLWLDO�TXDOLI\LQJ�XVH�RI�WKH�SURSHUW\�LQ�WKH�PDQXIDFWXULQJ�SURFHVV�DV�SURYLGHG
E\�ODZ��)DLOXUH�WR�FODLP�DQ�H[HPSWLRQ�IRU�ZKLFK�D�TXDOLI\LQJ�PDQXIDFWXULQJ
FRQFHUQ�PD\�EH�HOLJLEOH�VKDOO�QRW�WROO�RU�H[WHQG�WKH�ILYH�\HDU�SHULRG�RI�DOORZDEOH
H[HPSWLRQ��$Q\�UHPDLQLQJ�HOLJLELOLW\�IRU�SUHYLRXVO\�DFTXLUHG�DVVHWV�PD\�EH�FODLPHG
IRU�WKH�IROORZLQJ�\HDU�EDVHG�RQ�WKH�LQLWLDO�\HDU�RI�DFTXLVLWLRQ��2NODKRPD
&RQVWLWXWLRQ�$UWLFOH����6HFWLRQ���$�SURKLELWV�WKH�ILOLQJ�RI�DQ�H[HPSWLRQ�DSSOLFDWLRQ
IRU�DQ\�SULRU�\HDU�V��EHJLQQLQJ�-DQXDU\����������7KH�DSSOLFDWLRQ�PXVW�EH�PDGH�LQ
WKH�VDPH�\HDU�DV�WKH�H[HPSWLRQ�LV�UHTXHVWHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RQWLQXDQFH�RI�RSHUDWLRQ�RI�DOO�IDFLOLWLHV
,I�D�PDQXIDFWXULQJ�FRQFHUQ�ZKLFK�LV�HQJDJHG�LQ�EXVLQHVV�LQ�WKLV�6WDWH�RU�KDV

SURSHUW\�VXEMHFW�WR�DG�YDORUHP�WD[�LQ�WKLV�6WDWH�LV�DOORZHG�DQ�H[HPSWLRQ�XSRQ�QHZ
RU�DFTXLUHG�IDFLOLWLHV��DV�SURYLGHG�E\�ODZ��WKHQ�FRQVWUXFWV�DQ�DGGLWLRQDO
PDQXIDFWXULQJ�IDFLOLW\��DW�D�GLIIHUHQW�ORFDWLRQ�IURP�WKH�H[LVWLQJ�IDFLOLW\�RU�IDFLOLWLHV�
DQG�LV�DOORZHG�DQ�H[HPSWLRQ�IRU�WKH�QHZ�IDFLOLW\�IDFLOLWLHV��WKH�PDQXIDFWXULQJ
FRQFHUQ�PXVW�FRQWLQXH�WR�RSHUDWH�DOO�RI�LWV�IDFLOLWLHV�GXULQJ�WKH�ILYH�\HDU�SHULRG�RI
DOORZDEOH�H[HPSWLRQ��RU�IRUIHLW�LWV�H[HPSWLRQ�IRU�DOO�RI�LWV�IDFLOLWLHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������3URSHUW\�XVHG�LQ�D�PDQXIDFWXULQJ�IDFLOLW\
5HDO�DQG�SHUVRQDO�SURSHUW\�H[HPSWHG�IURP�DG�YDORUHP�WD[DWLRQ�SXUVXDQW�WR

WKLV�6XEFKDSWHU�PXVW�EH�XVHG�GLUHFWO\�DQG�H[FOXVLYHO\�LQ�WKH�PDQXIDFWXULQJ�SURFHVV�
>6HH�����2�6���������%����@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,QYHQWRULHV�QRW�H[HPSW
,QYHQWRULHV�DUH�QRW�H[HPSW�IURP�DG�YDORUHP�WD[DWLRQ�XQGHU�WKH

PDQXIDFWXULQJ�H[HPSWLRQ��DOWKRXJK�WKH\�PD\�EH�H[HPSWHG��LQ�ZKROH�RU�LQ�SDUW�E\
WKH�SURYLVLRQV�RI�$UWLFOH�����6HFWLRQ��$�RI�WKH�2NODKRPD�&RQVWLWXWLRQ��WKH
�IUHHSRUW��DPHQGPHQW�



�������������([DPLQDWLRQ�DQG�LQVSHFWLRQ�RI�SURSHUW\�DQG�UHFRUGV
0DQXIDFWXULQJ�IDFLOLWLHV�FODLPHG�IRU�DG�YDORUHP�PDQXIDFWXULQJ�H[HPSWLRQ�

DV�ZHOO�DV�IDFLOLWLHV�QRW�FODLPHG�IRU�H[HPSWLRQ��LQ�WKH�FDVH�RI�H[SDQGHG�IDFLOLWLHV�
DQG�DOO�ERRNV��UHFRUGV�DQG�SDSHUV�SHUWDLQLQJ�WKHUHWR��VKDOO�EH�PDGH�DYDLODEOH�E\�WKH
RZQHU�IRU�LQVSHFWLRQ�E\�WKH�FRXQW\�DVVHVVRU�RU�GHSXWLHV��WKH�&RXQW\�%RDUG�RI
(TXDOL]DWLRQ��RU�DXWKRUL]HG�UHSUHVHQWDWLYHV�RI�WKH�7D[�&RPPLVVLRQ��)DLOXUH�RU
UHIXVDO�E\�D�SURSHUW\�RZQHU�WR�DOORZ�LQVSHFWLRQ�RU�WR�IXUQLVK�DOO�LQIRUPDWLRQ
UHTXHVWHG�RU�UHTXLUHG�ZLWKLQ�WKLUW\������GD\V�IURP�ZULWWHQ�QRWLILFDWLRQ��VKDOO�EH
UHDVRQ�IRU�YRLGLQJ�WKH�DSSOLFDWLRQ�IRU�H[HPSWLRQ��DQG�WKH�SURSHUW\�VKDOO�EH�DVVHVVHG
IURP�WKH�EHVW�LQIRUPDWLRQ�DYDLODEOH�DQG�WKH�SURSHUW\�RZQHU�VKDOO�EH�HVWRSSHG�IURP
FRQWHVWLQJ�WKH�DPRXQW�RU�YDOLGLW\�RI�DQ\�DVVHVVPHQW�DV�WR�WKDW�SURSHUW\��>6HH����
2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RXQW\�DVVHVVRU�WR�PDNH�LQLWLDO�GHWHUPLQDWLRQ�RI�VWDWXV�
H[DPLQDWLRQ�DQG�YDOXDWLRQ�RI�WKH�IDFLOLW\��QRWLFH�XSRQ�UHMHFWLRQ
�D��7KH�FRXQW\�DVVHVVRU�VKDOO�H[DPLQH�HDFK�DSSOLFDWLRQ�IRU�WKH�PDQXIDFWXULQJ
H[HPSWLRQ�IURP�DG�YDORUHP�WD[DWLRQ�DQG�VKDOO�GHWHUPLQH�ZKHWKHU�WKH�IDFLOLW\�LV
H[HPSW�XQGHU�WKH�ODZ��,Q�GHWHUPLQLQJ�ZKHWKHU�WKH�H[HPSWLRQ�DSSOLFDWLRQ�LV�WR�EH
DSSURYHG��WKH�DVVHVVRU�VKDOO��LI�QHFHVVDU\��PDNH�LQVSHFWLRQV��PDNH�D�ZULWWHQ�UHTXHVW
IRU�DGGLWLRQDO�LQIRUPDWLRQ��RU�H[DPLQH�DQ\�SHUVRQ�XQGHU�RDWK�DV�SURYLGHG�E\�ODZ�
�E��7KH�DVVHVVRU�VKDOO�FRPSOHWH�WKH�DVVHVVRU
V�SRUWLRQ�RI�HDFK�DSSOLFDWLRQ��ZKHWKHU
DSSURYHG�RU�UHMHFWHG��DQG�VKDOO�FRQVHFXWLYHO\�QXPEHU�HDFKDSSOLFDWLRQ��UHWDLQ�D
FRS\��DQG�GHOLYHU�WKH�RULJLQDO�DSSOLFDWLRQ��ZKHWKHU�DSSURYHG�RU�UHMHFWHG��WR�WKH
&RXQW\�%RDUG�RI�(TXDOL]DWLRQ��RQ�RU�EHIRUH�WKH�IRXUWK�0RQGD\�LQ�$SULO�HDFK�\HDU
IRU�LWV�UHYLHZ��$IWHU�WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�KDV�DSSURYHG�RU�UHMHFWHG�WKH
DSSOLFDWLRQ��WKH�RULJLQDO�DSSOLFDWLRQ�VKDOO�EH�IRUZDUGHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�$G�9DORUHP�'LYLVLRQ�E\�-XQH���WK�RI�WKH�FXUUHQW�\HDU�
�F��,I�WKH�PDQXIDFWXUHU
V�DSSOLFDWLRQ�LV�DSSURYHG��WKH�DVVHVVRU�VKDOO�PDUN�WKH�1RWLFH
RI�$SSURYDO�RU�'LVDSSURYDO��27&�)RUP�����;0$�%���$33529('��DQG�QRWLI\
WKH�DSSOLFDQW�DW�WKH�DGGUHVV�VKRZQ�RQ�WKH�DSSOLFDWLRQ��,W�VKDOO�WKHQ�EH�WKH�GXW\�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�WR�PDNH�D�SK\VLFDO�LQVSHFWLRQ�RI�HDFK�IDFLOLW\�DSSURYHG
IRU�WKH�H[HPSWLRQ��GHWHUPLQH�WKH�IDLU�FDVK�YDOXH�RI�WKH�UHDO�SURSHUW\��LI�QHFHVVDU\�
DQG�WKH�SHUVRQDO�SURSHUW\�VHSDUDWHO\��DQG�WR�GHWHUPLQH�WKH�DVVHVVHG�YDOXH�RI�HDFK
E\�DSSO\LQJ�WKH�DVVHVVRU
V�DVVHVVPHQW�SHUFHQWDJH�WR�WKDW�YDOXH��7KH�7D[
&RPPLVVLRQ�VKDOO�WKHQ�QRWLI\�WKH�FRXQW\�DVVHVVRU�RI�WKH�YDOXDWLRQ�
�G��,I�WKH�FRXQW\�DVVHVVRU�ILQGV�WKDW�WKH�H[HPSWLRQ�VKRXOG�QRW�EH�DOORZHG�E\�UHDVRQ
RI�QRW�EHLQJ�LQ�FRQIRUPLW\�WR�WKH�ODZ��KH�VKDOO�PDUN�WKH�1RWLFH�RI�$SSURYDO�RU
'LVDSSURYDO��27&�)RUP�����;0$�%���',6$33529('���VWDWLQJ�WKH�UHDVRQ�IRU
WKH�GLVDSSURYDO��DQG�VKDOO�QRWLI\�WKH�DSSOLFDQW�DW�WKH�DGGUHVV�VKRZQ�LQ�WKH
DSSOLFDWLRQ��7KH�QRWLFH�VKDOO�EH�PDLOHG�RQ�RU�EHIRUH�WKH�IRXUWK�0RQGD\�LQ�$SULO�
7KH�DVVHVVRU�VKDOO�WKHQ�LPPHGLDWHO\�SURFHHG�WR�YDOXH�DQG�DVVHVV�WKH�SURSHUW\��DV
SURYLGHG�E\�ODZ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N
5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�WR�UHYLHZ



7KH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�VKDOO�UHYLHZ�HDFK�DSSOLFDWLRQ�IRU
PDQXIDFWXULQJ�H[HPSWLRQ�IURP�DG�YDORUHP�WD[DWLRQ�LQ�WKH�VDPH�WLPH�DQG�PDQQHU�DV
SURYLGHG�IRU�UHYLHZLQJ�KRPHVWHDG�H[HPSWLRQV�DQG�VKDOO�JLYH�ZULWWHQ�QRWLFH�WR�WKH
DSSOLFDQW�LI�WKH�ERDUG�GLVDOORZV�DQ�H[HPSWLRQ�ZKLFK�KDG�EHHQ�DOORZHG�E\�WKH
FRXQW\�DVVHVVRU��7KH�QRWLFH�VKDOO�VWDWH�WKH�UHDVRQ�IRU�WKH�UHMHFWLRQ�DQG�WKH�ERDUG
VKDOO�IRUZDUG�D�FRS\�RI�WKH�QRWLFH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��RQ�IRUPV
SUHVFULEHG�E\�WKH�7D[�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������+HDULQJV�EHIRUH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ
,Q�FDVH�WKH�FRXQW\�DVVHVVRU�RU�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�GLVDOORZV�RU

UHMHFWV�DQ�DSSOLFDWLRQ�IRU�D�PDQXIDFWXULQJ�H[HPSWLRQ�IURP�DG�YDORUHP�WD[DWLRQ��WKH
DSSOLFDQW�PD\�REWDLQ�D�KHDULQJ�EHIRUH�WKH�%RDUG�RI�(TXDOL]DWLRQ�E\�ILOLQJ�D�ZULWWHQ
FRPSODLQW�ZLWK�WKH�6HFUHWDU\�RI�VDLG�%RDUG��WKH�FRXQW\�FOHUN��ZLWKLQ�WHQ������GD\V
IURP�WKH�UHFHLSW�RI�WKH�QRWLFH��7KH�FRPSODLQW�VKDOO�VSHFLI\�WKH�JULHYDQFHV�DQG�WKH
SHUWLQHQW�IDFWV�LQ�UHODWLRQ�WKH�PDWWHU��DQG�WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�VKDOO
FRQGXFW�KHDULQJV��DV�SURYLGHG�E\�VWDWXWH��7KH�ILQDO�GHFLVLRQ�RI�WKH�&RXQW\�%RDUG�RI
(TXDOL]DWLRQ�PXVW�EH�VHQW�WR�WKH�7D[�&RPPLVVLRQ�RQ�RU�EHIRUH�-XQH�����>6HH����
2�6���������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

�������������$SSHDO�IURP�%RDUG�RI�(TXDOL]DWLRQ�WR�GLVWULFW�FRXUW
7KH�GHFLVLRQ�RI�WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�DV�WR�WKH�H[HPSWLRQ�RI�D

PDQXIDFWXULQJ�FRQFHUQ�IURP�DG�YDORUHP�WD[DWLRQ�PD\�EH�DSSHDOHG�WR�WKH�'LVWULFW
&RXUW�E\�HLWKHU�WKH�DSSOLFDQW�RU�WKH�FRXQW\�DVVHVVRU��DV�SURYLGHG�E\�ODZ��>6HH����
2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������5HYLHZ��SURWHVW��DSSHDO
�D��1RWLFH�RI�HUURQHRXV�H[HPSWLRQ��DVVHVVPHQW��,I�WKH�7D[�&RPPLVVLRQ
GHWHUPLQHV�WKDW�DQ�DG�YDORUHP�PDQXIDFWXULQJ�H[HPSWLRQ�KDV�EHHQ�HUURQHRXVO\�RU
XQODZIXOO\�JUDQWHG�WR�D�PDQXIDFWXULQJ�FRQFHUQ��LQ�ZKROH�RU�LQ�SDUW��VKDOO�QRWLI\�WKH
DSSURSULDWH�FRXQW\�DVVHVVRU��ZKR�VKDOO��DIWHU�QRWLFH�WR�WKH�DSSOLFDQW�DV�UHTXLUHG�E\
ODZ�KDV�EHHQ�JLYHQ��LPPHGLDWHO\�YDOXH�DQG�DVVHVV�WKH�SURSHUW\�DQG�SODFH�WKH
SURSHUW\�RQ�WKH�WD[�UROOV�IRU�$G�9DORUHP�WD[DWLRQ��>6HH��$WWRUQH\�*HQHUDO�2SLQLRQ
�����@
�E��1RWLFH�WR�DSSOLFDQW��7KH�7D[�&RPPLVVLRQ�VKDOO�PDLO�D�FRS\�RI�WKH�QRWLFH
SXUVXDQW�WR�WKH�WHUPV�RI����2�6��������WR�WKH�DSSOLFDQW�DW�WKH�PDLOLQJ�DGGUHVV�VKRZQ
RQ�WKH�DSSOLFDWLRQ��7KH�FRS\�VKDOO�QRWLI\�WKH�DSSOLFDQW�RI�KLV�ULJKW�WR�SURWHVW�WKH
&RPPLVVLRQ
V�GHWHUPLQDWLRQ�
�F��3URWHVW��:LWKLQ�VL[W\������FDOHQGDU�GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�QRWLFH��WKH
DSSOLFDQW�PD\�ILOH�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ��D�ZULWWHQ�SURWHVW��XQGHU
RDWK��VLJQHG�E\�KLPVHOI�RU�KLV�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH��LQ�WKH�PDQQHU�DQG
VXEMHFW�WR�WKH�UHTXLUHPHQWV�VHW�RXW�LQ����2�6��������RI�WKH�8QLIRUP�7D[�3URFHGXUH
&RGH��$�FRS\�RI�WKH�SURWHVW�VKDOO�EH�PDLOHG�RU�GHOLYHUHG�E\�WKH�DSSOLFDQW�WR�WKH
FRXQW\�DVVHVVRU�
�G��/DZ�JRYHUQLQJ�SURWHVW�SURFHGXUH��7KH�$SSOLFDQW
V�ULJKW�RI�SURWHVW��KHDULQJ
DQG�SURFHGXUH�WR�EH�IROORZHG�VKDOO�EH�JRYHUQHG�E\�WKH�SURYLVLRQ�RI�WKH�8QLIRUP
7D[�3URFHGXUH�&RGH��>6HH�����2�6����������HW�VHT��DQG�WKH�5XOHV�RI�3UDFWLFH�DQG



3URFHGXUH�EHIRUH�WKH�2IILFH�RI�$GPLQLVWUDWLYH�/DZ�-XGJHV��SURPXOJDWHG�DW�������
�����WKURXJK������������RI�WKH�2NODKRPD�$GPLQLVWUDWLYH�&RGH�@
�H��$SSHDO��$SSHDOV�IURP�WKH�GHFLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�UHJDUGLQJ
DQ\�SURWHVW�VKDOO�EH�PDGH�GLUHFWO\�WR�WKH�6XSUHPH�&RXUW�RI�2NODKRPD��DV�SURYLGHG
E\�ODZ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII��������@

�������������&RXQW\�UHFRUGLQJ�SURFHGXUH�IRU�DVVHVVPHQW�DQG�WD[�UROOV�
UHLPEXUVHPHQW�SD\PHQWV

7KH�FRXQW\�UHFRUGLQJ�SURFHGXUH�ZLOO�VHSDUDWHO\�VKRZ�HDFK�DSSURYHG
�H[HPSW�PDQXIDFWXULQJ��IDFLOLW\��ZKLFK�VKDOO�LQFOXGH�H[HPSW�UHVHDUFK�DQG
GHYHORSPHQW�IDFLOLWLHV��LQ�LWV�SURSHU�SODFH�RQ�HDFK�UHDO�RU�SHUVRQDO�DVVHVVPHQW�DQG
WD[�UROO��DV�RWKHU�WD[DEOH�SURSHUW\��([HPSW�SURSHUW\�VKDOO�EH�GHVLJQDWHG�DV��H[HPSW
PDQXIDFWXULQJ��SURSHUW\��WKH�WD[�FDOFXODWHG��DQG�FKDUJHG�WR�WKH�FRXQW\�WUHDVXUHU�
7KH�7UHDVXUHU�ZLOO�QRW�ELOO�WKH�RZQHU�RU�SRVW�DQ\�SXEOLF�QRWLFH�RI�GHOLQTXHQW�RU
XQSDLG�WD[�SXUVXDQW�WR�WKH�H[HPSWLRQ��7KH�WD[�IRU�DOO��H[HPSW�PDQXIDFWXULQJ�
SURSHUW\�LQ�WKH�FRXQW\�ZLOO�EH�UHLPEXUVHG�WR�WKH�FRXQW\�WUHDVXUHU�E\�WKH�6WDWH
7UHDVXUHU�EHIRUH�WKH�HQG�RI�WKH�ILVFDO�\HDU��RU�LQVWDOOPHQW�UHLPEXUVHPHQW�SD\PHQWV
LI�WKH�$G�9DORUHP�5HLPEXUVHPHQW�IXQG�LV�LQVXIILFLHQW�WR�UHLPEXUVH�WKH�IXOO�DPRXQW
ZLWK�RQH�����SD\PHQW��XQWLO�WKH�IXOO�DPRXQW�LV�SDLG�LQ�IXOO��$OO�UHLPEXUVHPHQWV�ZLOO
EH�EDVHG�XSRQ�D�FRXQW\�FODLP�IRU�UHLPEXUVHPHQW��>6HH��$WWRUQH\�*HQHUDO�2SLQLRQ
������DQG����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$FWXDO�IDLU�FDVK�YDOXH
7KH�IDLU�FDVK�YDOXH�XVHG�IRU�H[HPSW�PDQXIDFWXULQJ�SHUVRQDO�SURSHUW\�IRU�DG

YDORUHP�WD[�SXUSRVHV�ZLOO�EH�WKH�DPRXQW�GHWHUPLQHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ��7KH�IDLU�FDVK�YDOXH�XVHG�IRU�H[HPSW�PDQXIDFWXULQJ�UHDO�SURSHUW\�PD\
EH�GHWHUPLQHG�E\�WKH�FRXQW\�DVVHVVRU�ZLWK�WKH�DVVLVWDQFH�DQG�UHYLHZ�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'HVLJQDWLRQ�RQ�DVVHVVPHQW�UROO��UHDO�SURSHUW\
7KH�ILUVW�\HDU�D�PDQXIDFWXULQJ�IDFLOLW\�LV�DOORZHG�DQ�DG�YDORUHP�H[HPSWLRQ�

WKH�UHDO�SURSHUW\�LV�WR�EH�GHVLJQDWHG�DV�;0���RQ�WKH�DVVHVVPHQW�UROO�XQGHU
KRPHVWHDG�H[HPSWLRQV�DOORZHG��7KH�VHFRQG�\HDU�WKH�H[HPSWLRQ�LV�DOORZHG��;0��
ZLOO�EH�VKRZQ�XQGHU�KRPHVWHDG�H[HPSWLRQV�DOORZHG�IRU�WKDW�\HDU��7KH�WKLUG��IRXUWK
DQG�ILIWK�\HDU��WKH�GHVLJQDWLRQ�ZLOO�EH�;0����;0����DQG�;0����UHVSHFWLYHO\��7KH
VL[WK�\HDU��QR�GHVLJQDWLRQ�ZLOO�EH�VKRZQ��DQG�WKH�SURSHUW\�ZLOO�EH�DVVHVVHG�DQG
WD[HG�DV�RWKHU�SURSHUW\�

�������������'HVLJQDWLRQ�RQ�DVVHVVPHQW�UROO��SHUVRQDO�SURSHUW\
(DFK�H[HPSW�PDQXIDFWXULQJ�SHUVRQDO�SURSHUW\�DVVHVVPHQW�VKDOO�EH�SODFHG

RQ�WKH�SHUVRQDO�SURSHUW\�DVVHVVPHQW�UROO��DV�LI�LW�ZHUH�WD[DEOH��H[FHSW�LW�VKDOO�EH
GHVLJQDWHG�WKH�ILUVW�\HDU�WKH�H[HPSWLRQ�LV�DOORZHG��;0����7KH�VHFRQG�\HDU�WKH
H[HPSWLRQ�LV�DOORZHG�RQ�WKH�VDPH�SURSHUW\��WKH�GHVLJQDWLRQ�VKDOO�EH�;0����HWF��7KH
GHVLJQDWLRQ�VKDOO�EH�HQWHUHG�XQGHU�WKH�OHVV�H[HPSWLRQV�FROXPQ�



�������������([HPSWLRQV�IRUZDUGHG�WR�WD[�UROOV
(DFK�UHDO�RU�SHUVRQDO��H[HPSW�PDQXIDFWXULQJ��DVVHVVPHQW�VKDOO�EH

IRUZDUGHG�WR�WKH�SURSHU�WD[�UROO�DQG�LWV��H[HPSW�PDQXIDFWXULQJ��GHVLJQDWLRQ��;0�
���HWF���VKDOO�EH�SRVWHG�LQ�WKH�7UHDVXUHU
V�UHFHLSW�QXPEHU�VSDFH��ILUVW�KDOI��DQG�LQ
DGGLWLRQ���7;0�5HLPEXUVHPHQW��VKDOO�EH�HQWHUHG�XQGHU��E\�ZKRP�SDLG���RQ�WKH
VDPH�OLQH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������7D[�FKDUJH�WR�&RXQW\�7UHDVXUHU
7KH�WD[�VKDOO�EH�FDOFXODWHG�DQG�FKDUJHG�WR�WKH�&RXQW\�7UHDVXUHU�IRU�HDFK

�H[HPSW�PDQXIDFWXULQJ��UHDO�DQG�SHUVRQDO�SURSHUW\�

�������������2ZQHU�QRW�ELOOHG�IRU�WD[
7KH�FRXQW\�WUHDVXUHU�VKDOO�QRW�ELOO�WKH�RZQHU�RI�D�PDQXIDFWXULQJ�FRQFHUQ�IRU

WKH�SRUWLRQ�RI�DG�YDORUHP�WD[�RQ��H[HPSW�PDQXIDFWXULQJ��SURSHUW\��7KH�FRXQW\
WUHDVXUHU�VKDOO�VHQG�D�FRS\�RI�WKH�WD[�ELOO�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�$G
9DORUHP�'LYLVLRQ�IRU�QRWLILFDWLRQ�SXUSRVHV�DW�WKH�VDPH�WLPH�WKH�WD[�ELOO�ZRXOG�EH
RWKHUZLVH�VHQW�WR�WKH�WD[SD\HU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������1R�ODWH�SD\PHQW�FKDUJHV
1R�ODWH�SD\PHQW�LQWHUHVW�RU�SHQDOW\�RQ�FRXQW\�UHLPEXUVHPHQWV�ZLOO�EH

FKDUJHG�WR�WKH�6WDWH�E\�WKH�&RXQW\�7UHDVXUHU��1R�ODWH�SHQDOW\�RU�LQWHUHVW�VKDOO�EH
FKDUJHG�WR�WKH�DSSOLFDQW�XSRQ�WKH�GLVDOORZDQFH�E\�WKH�FRXQW\�RU�WKH�2NODKRPD�7D[
&RPPLVVLRQ�RI�DQ\�DVVHWV�SURSHUO\�FODLPHG�RQ�WKH�DSSOLFDWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������7KH�FRXQW\�DVVHVVRU
V�UHSRUW�WR�WKH�&RXQW\�([FLVH�%RDUG�
DEVWUDFW�RI�DVVHVVPHQW

7KH�H[HPSW�PDQXIDFWXULQJ�YDOXDWLRQV�VKDOO�EH�LQFOXGHG�LQ�WKH�FRXQW\
DVVHVVRU
V�5HSRUW�WR�([FLVH�%RDUG��6$	,�)RUP������DQG�LQ�WKH�$QQXDO�$EVWUDFW�RI
9DOXDWLRQ�DQG�$VVHVVPHQW��27&�)RUP�������DV�IRU�RWKHU�SURSHUWLHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RXQW\�FODLP�IRU�UHLPEXUVHPHQW��IXQGLQJ�VKRUWIDOO
0DQXIDFWXUHUV�WD[�H[HPSWLRQ�UHLPEXUVHPHQWV�DUH�WR�KDYH�ILUVW�SULRULW\

EHIRUH�DQ\�RWKHU�SURJUDP�XWLOL]LQJ�WKH�IXQG�HDU�PDUNHG�IRU�WKH��)LYH�\HDU�$G
9DORUHP�7D[�([HPSWLRQ�IRU�2NODKRPD�0DQXIDFWXUHUV��,Q�WKH�HYHQW�RI�D
VKRUWIDOO�RI�6WDWH�IXQGLQJ��WKH�FRXQW\�WUHDVXUHU
V�ZRXOG�UHFHLYH�OHVV�WKDQ�D�IXOO
SD\PHQW��,Q�WKDW�HYHQW��WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�DGYLVH�WKH�FRXQW\
WUHDVXUHU�RI�WKH�SURSRUWLRQ�WR�EH�DSSOLHG�WR�HDFK�WD[�ELOO��>6HH��$WWRUQH\�*HQHUDO
2SLQLRQ������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5XOLQJV�RI�6WDWH�$XGLWRU�DQG�,QVSHFWRU



$Q\�VSHFLILF�LQVWUXFWLRQ�E\�WKH�6WDWH�$XGLWRU�DQG�,QVSHFWRU�SHUWDLQLQJ�WR
UHFRUGLQJ�RU�WR�WKH�KDQGOLQJ�RI�SXEOLF�IXQGV�VKDOO�WDNH�SUHFHGHQFH�RYHU�WKH
SURYLVLRQV�RI�WKLV�6XEFKDSWHU�

�������������5HYLVLRQV�RI�UXOHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@
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������������*HQHUDO�SURYLVLRQV
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�DGRSWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6��������HW�VHT���DQG�WR
HVWDEOLVK�JXLGHOLQHV��DV�DXWKRUL]HG�E\����2�6������������IRU�WKH�GHWHUPLQDWLRQ�RI
SURSHUWLHV�H[HPSW�IURP�DG�YDORUHP�WD[HV�XQGHU�WKH�WHUPV�RI����2�6���������6��DQG
�7��E\�SD\PHQW�RI�WKH��LQ�OLHX��JURVV�SURGXFWLRQ�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������([HPSW�SURSHUWLHV
�D��7KH�IROORZLQJ�SURSHUW\�VKDOO�EH�HOLJLEOH�IRU�H[HPSWLRQ�IURP�DG�YDORUHP�WD[DWLRQ
SXUVXDQW�WR�WKH�SURYLVLRQV�SDUDJUDSKV��6��DQG��7��RI�6HFWLRQ������RI�7LWOH����

����:HOOKHDG�HTXLSPHQW��LQFOXGLQJ�FRPSUHVVLRQ�HTXLSPHQW�WKDW�LV�XVHG�IRU
LQMHFWLRQ�SXUSRVHV�RQ�HQKDQFHG�RLO�DQG�JDV�UHFRYHU\�SURMHFWV�RU
FRPSUHVVLRQ�HTXLSPHQW�DFWXDOO\�XVHG�LQ�WKH�SURFHVV�RI�EULQJLQJ�RLO�RU�JDV�
RU�ERWK��WR�WKH�VXUIDFH�
����3XPSLQJ�XQLWV�DQG�DQ\�RWKHU�GHYLFHV�GHVLJQHG�WR�UDLVH�K\GURFDUERQV�WR
WKH�VXUIDFH�
����7XELQJ��FDVLQJ�DQG�RWKHU�GRZQKROH�HTXLSPHQW�
����/HDVH�SURGXFWLRQ�WDQNV��LQFOXGLQJ�IORZ�WDQNV�DQG�ZDWHU�WDQNV�
����3URGXFWLRQ�XQLWV��VHSDUDWRUV��KHDWHUV��WUHDWHUV��DQG�DQ\�RWKHU�GHYLFHV
GHVLJQHG�WR�UHPRYH�ZDWHU�DQG�FRQWDPLQDWLRQ�IURP�WKH�K\GURFDUERQV�ZKLFK
DUH�ORFDWHG�XSVWUHDP�IURP�OHDVH�SURGXFWLRQ�WDQNV��FXVWRG\�WUDQVIHU�SRLQWV�
RU�ZKHUH�SURGXFWLRQ�LV�FRPPLQJOHG�ZLWK�WKDW�RI�RWKHU�OHDVHV�
����)ORZ�OLQHV�JRLQJ�IURP�WKH�ZHOOKHDG�WR�SURGXFWLRQ�XQLWV��VHSDUDWRUV�
KHDWHUV��WUHDWHUV��DQG�OHDVH�SURGXFWLRQ�WDQNV��LQFOXGLQJ�IORZ�WDQNV�DQG�ZDWHU
WDQNV�
����5HVLGXH�OLQHV�XVHG�WR�UHWXUQ�SURFHVVHG�JDV�WR�WKH�OHDVH�IRU�XVH�LQ
SRZHULQJ�SURGXFWLRQ�HTXLSPHQW�RU�IRU�LQMHFWLRQ�SXUSRVHV��,I�WKH�OLQHV
WUDQVSRUW�JDV�ZKLFK�LV�VROG�RU�XVHG�IRU�DQ\�RWKHU�SXUSRVH��RQO\�WKDW
SHUFHQWDJH�RI�WKH�YDOXH�RI�WKH�OLQHV�WKDW�HTXDOV�WKH�SHUFHQWDJH�RI�WKH�YROXPH
RI�JDV�XVHG�WR�SRZHU�SURGXFWLRQ�HTXLSPHQW�RU�IRU�LQMHFWLRQ�VKDOO�TXDOLI\�IRU
WKH�H[HPSWLRQ�
����/HDVH�SURGXFWLRQ�PHWHUV�
����0LVFHOODQHRXV�SURGXFWLRQ�HTXLSPHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR
YDOYHV��SLSLQJ��DQG�HOHFWULFDO�DFFHVVRULHV��DQG�
�����'LVSRVDO�V\VWHPV�ZKLFK�DUH�QRW�IRU�FRPPHUFLDO�SXUSRVHV�DQG�ZHOOERUH
DQG�QRQ�UHFRYHUDEOH�GRZQ�KROH�PDWHULDO��LQFOXGLQJ�FDVLQJ��DFWXDOO\�XVHG�LQ
WKH�FRPPHUFLDO�GLVSRVDO�RI�ZDVWH�PDWHULDOV�SURGXFHG�ZLWK�RLO�DQG�JDV�



�E��,WHPV�HQXPHUDWHG�LQ��D��RI�WKLV�6HFWLRQ�DUH�QRW�LQWHQGHG�WR�EH�H[FOXVLYH�RU
H[KDXVWLYH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����0$18)$&785('�+20(6

������������/LVWLQJ�DQG�DVVHVVPHQW�RI�PDQXIDFWXUHG�KRPHV�IRU�DG�YDORUHP
WD[HV
�D��0DQXIDFWXUHG�KRPHV�VXEMHFW�WR�DG�YDORUHP�WD[DWLRQ��2Q�WKH�ILUVW�GD\�RI
-DQXDU\�RI�HDFK�\HDU��WKH�FRXQW\�DVVHVVRU�RI�WKH�FRXQW\�LQ�ZKLFK�D�PDQXIDFWXUHG
KRPH�LV�ORFDWHG�VKDOO�OLVW��DVVHVV�DQG�WD[�VXFK�PDQXIDFWXUHG�KRPHV�DV�UHTXLUHG�E\
WKH�$G�9DORUHP�7D[�&RGH�DV�LW�SHUWDLQV�WR�UHDO�DQG�SHUVRQDO�SURSHUW\��>6HH�����2�6�
�����������@�,I�D�PDQXIDFWXUHG�KRPH�LV�SHUPDQHQWO\�DIIL[HG�WR�WKH�UHDO�HVWDWH��WKH
RULJLQDO�GRFXPHQW�RI�WLWOH�PD\�EH�VXUUHQGHUHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ
IRU�FDQFHOODWLRQ��LQ�DFFRUGDQFH�ZLWK����2�6����������SURYLGHG�WKHUH�LV�QR
RXWVWDQGLQJ�OLHQ�UHFRUGHG�RQ�WKH�WLWOH��7KHUHDIWHU��WKHVH�KRPHV�ZLOO�EH�DVVHVVHG�DV
RWKHU�UHDO�SURSHUW\�LPSURYHPHQWV�
�E��1HZ�PDQXIDFWXUHG�KRPHV�VROG�DQG�SURSHUO\�UHJLVWHUHG�EHWZHHQ�'HFHPEHU
�VW�DQG�-DQXDU\���VW��1HZ�PDQXIDFWXUHG�KRPHV�ZKLFK�DUH�VROG�DQG�SURSHUO\
UHJLVWHUHG�EHWZHHQ�'HFHPEHU��VW�DQG�-DQXDU\���VW�SXUVXDQW�WR�WKLV�VXEVHFWLRQ�VKDOO
EH�H[HPSW�IURP�DG�YDORUHP�WD[HV�IRU�WKH�DVVHVVPHQW�SHULRG�EHJLQQLQJ�-DQXDU\��VW�
>6HH�������������IRU�SURSHU�OLVWLQJ�DQG�DVVHVVPHQW�RI�XVHG�PDQXIDFWXUHG�KRPHV
KHOG�IRU�UHVDOH�@
�F��1HZ�PDQXIDFWXUHG�KRPHV��7KH�SXUFKDVHU�RI�D�QHZ�PDQXIDFWXUHG�KRPH�ZLOO
QRW�EH�VXEMHFW�WR�DG�YDORUHP�WD[HV�XQWLO�-DQXDU\��VW�RI�WKH�IROORZLQJ�\HDU��LI�WKH
QHZ�PDQXIDFWXUHG�KRPH�LV�SURSHUO\�UHJLVWHUHG��WLWOHG��DQG�WDJJHG��DV�UHTXLUHG�E\
ODZ�
�G��,QIRUPDWLRQ�UHTXLUHG��'DWD�HOHPHQWV�UHTXLUHG�IRU�OLVWLQJ�D�PDQXIDFWXUHG�KRPH
ZLWK�D�FRPSOHWHG�FHUWLILHG�27&�)RUP������0DQXIDFWXUHG�+RPH�&HUWLILFDWH�����
FRQVLVW�RI�

����5HFHLSW�RU�5HOHDVH�IRU�WD[HV�SDLG�
����7\SH�RI�PDQXIDFWXUHG�KRPH�WUDQVDFWLRQ�
����'DWH�WR�EH�PRYHG�
����1DPH�RI�FXUUHQW�PDQXIDFWXUHG�KRPH�RZQHU�V��
����6HOOHU
V�FXUUHQW�PDLOLQJ�DGGUHVV�
����6HOOHU
V�QHZ�PDLOLQJ�DGGUHVV�
����1DPH�RI�PDQXIDFWXUHG�KRPH�EX\HU�
����%X\HU
V�FXUUHQW�PDLOLQJ�DGGUHVV�
����%X\HU
V�QHZ�PDLOLQJ�DGGUHVV�
�����,QIRUPDWLRQ�GHVFULELQJ�ZKHUH�PDQXIDFWXUHG�KRPH�LV�EHLQJ�PRYHG
IURP��VXFK�DV�

�$��/DQGRZQHU
V�RU�SDUN
V�QDPH�
�%��&LW\�
�&��&RXQW\��DQG
�'��/HJDO�GHVFULSWLRQ��RU
�(��6LWXV�GHVFULSWLRQ�

�����&XUUHQW�SK\VLFDO�DGGUHVV�
�����5HDO�SURSHUW\�DFFRXQW�QXPEHU�RU�SHUVRQDO�SURSHUW\�DFFRXQW�QXPEHU�
�����,QIRUPDWLRQ�GHVFULELQJ�ZKHUH�PDQXIDFWXUHG�KRPH�LV�EHLQJ�PRYHG�WR�
VXFK�DV�

�$��/DQGRZQHU
V�RU�SDUN
V�QDPH�



�%��&LW\�
�&��&RXQW\��DQG
�'��/HJDO�GHVFULSWLRQ��RU
�(��6LWXV�GHVFULSWLRQ�

�����1HZ�SK\VLFDO�DGGUHVV�
�����6FKRRO�GLVWULFW�
�����&HUWLILFDWH�RI�7LWOH�LQIRUPDWLRQ��FRQVLVWLQJ�RI�

�$��9HKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��
�%��<HDU�RI�PDQXIDFWXUH�
�&��6L]H�
�'��0DNH�
�(��7LWOH�QXPEHU�
�)��%RG\�W\SH�
�*��0RGHO�
�+��$JHQW�QXPEHU�
�,��)DFWRU\�GHOLYHUHG�SULFH�
�-��7RWDO�GHOLYHUHG�SULFH�

�����)DLU�FDVK�YDOXH�
�����7RWDO�FXUUHQW�HVWLPDWHG�WD[HV�GXH�
�����7D[HV�GXH�IURP�SULRU�\HDUV��LI�XQSDLG�
�����7RWDO�RI�SULRU�\HDUV
�WD[HV�GXH��LI�XQSDLG�
�����6LJQDWXUH�RI�DSSOLFDQW�DQG�GDWH�
�����&HUWLILFDWLRQ�E\�DVVHVVRU
V�RIILFH��HYLGHQFHG�E\�VLJQDWXUH�DQG�GDWH�
�����&HUWLILFDWLRQ�E\�WUHDVXUHU
V�RIILFH�WKDW�DOO�FXUUHQW�DQG�SULRU�\HDUV
�WD[HV
KDYH�EHHQ�SDLG��HYLGHQFHG�E\�VLJQDWXUH��GDWH��DQG�D�VWDWHPHQW�VXEVWDQWLDOO\
DV�IROORZV���7+,6�'2&80(17�6+$//�127�%(�&(57,),('�%<
7+(�75($685(5
6�6,*1$785(�81/(66�$//�63$&(6�+$9(
%((1�&203/(7('�:,7+�7+(�,1)250$7,21�5(48(67('�
�����&ROXPQ�IRU�UHPDUNV�
�����/HJDO�FHUWLILFDWLRQ�RI�WKH�0DQXIDFWXUHG�+RPH�&HUWLILFDWH�����UHTXLUHV
WKH�VLJQDWXUHV�RI�WKH�DVVHVVRU�DQG�WUHDVXUHU�
�����2WKHU�LQIRUPDWLRQ�QHFHVVDU\�IRU�&$0$�YDOXDWLRQ�
�����6XFK�RWKHU�LQIRUPDWLRQ�DV�PD\�EH�UHTXLUHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������/LFHQVH�SODWHV�DQG�GHFDO��LQLWLDO�DQG�DQQXDO��IRU�PDQXIDFWXUHG
KRPHV
�D��5HTXLUHPHQWV�WR�REWDLQ�OLFHQVH�SODWH��7KH�IROORZLQJ�PDQXIDFWXUHG�KRPHV
VKDOO�UHTXLUH�D�OLFHQVH�SODWH�

����$Q\�PDQXIDFWXUHG�KRPH�HQWHULQJ�2NODKRPD�UHTXLULQJ�UHJLVWUDWLRQ
XQGHU�WKH�0RWRU�9HKLFOH�&RGH��RU�HVWDEOLVKLQJ�WD[DEOH�VLWXV�
����$Q\�PDQXIDFWXUHG�KRPH�SUHYLRXVO\�UHJLVWHUHG�DQG�VXEMHFW�WR�DG
YDORUHP�WD[DWLRQ�DV�SURYLGHG�E\�ODZ�
����$Q\�PDQXIDFWXUHG�KRPH�ZKLFK�UHPDLQV�LQ�2NODKRPD�IRU�D�SHULRG�LQ
H[FHVV�RI�VL[W\������GD\V��DQG
����$Q\�PDQXIDFWXUHG�KRPH�ZLWK�WD[DEOH�VLWXV�LQ�2NODKRPD�ZKLFK�KDV�QRW
DSSOLHG�IRU�UHJLVWUDWLRQ�DQG�D�FHUWLILFDWH�RI�WLWOH�XQGHU�WKH�0RWRU�9HKLFOH
&RGH�DV�UHTXLUHG�E\�ODZ�

�E��,QLWLDO�GHFDO�UHTXLUHPHQW�



����7KH�LQLWLDO�GHFDO�ZLOO�EH�DIIL[HG�WR�WKH�OLFHQVH�SODWH�ZKLFK�LV�LVVXHG�E\
WKH�PRWRU�OLFHQVLQJ�DJHQW��FRPPRQO\�UHIHUUHG�WR�DV�D�WDJ�DJHQW���7KHUHDIWHU�
WKH�GHFDO�ZLOO�EH�LVVXHG�RQ�DQ�DQQXDO�EDVLV�E\�WKH�FRXQW\�WUHDVXUHU��1HZ�RU
XVHG�PDQXIDFWXUHG�KRPHV�HQWHULQJ�2NODKRPD�ZLOO�UHFHLYH�D�OLFHQVH�SODWH
DQG�YDOLGDWLRQ�GHFDO�XSRQ�UHJLVWHULQJ�ZLWK�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI
WKH�2NODKRPD�7D[�&RPPLVVLRQ�
����7KH�LQLWLDO�GHFDO�ZLOO�EH�LVVXHG�ZLWK�WKH�OLFHQVH�SODWH�DV�IROORZV�

�$��,I�WKH�PDQXIDFWXUHG�KRPH�LV�QRW�PRYLQJ��WKH�WD[SD\HU�LV
UHTXLUHG�WR�REWDLQ�D�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&
)RUP������IURP�WKH�FRXQW\�DVVHVVRU�RI�WKH�FRXQW\�LQ�ZKLFK�WKH
PDQXIDFWXUHG�KRPH�ZDV�DVVHVVHG�DQG�WD[HG�
�%��7KH�WD[SD\HU�VKRXOG�EULQJ�KLV�UHJLVWUDWLRQ�SDSHUV�DQG�FHUWLILFDWH
RI�WLWOH�WR�WKH�FRXQW\�DVVHVVRU
V�RIILFH�DQG�WKHQ�WR�WKH�WUHDVXUHU
V
RIILFH�WR�FRPSOHWH�WKH�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&
)RUP������
�&��7KH�FRXQW\�WUHDVXUHU�VKDOO�FROOHFW�DOO�FXUUHQW�DQG�GHOLQTXHQW�DG
YDORUHP�WD[HV�GXH�RQ�WKH�PDQXIDFWXUHG�KRPH�DQG�DQ\�GHOLQTXHQW
VSHFLDO�DVVHVVPHQWV�GXH�EHIRUH�LVVXDQFH�RI�D�0DQXIDFWXUHG�+RPH
&HUWLILFDWH������27&�)RUP������
�'��7KH�FRVW�RI�WKH�OLFHQVH�SODWH�ZLOO�EH��������$Q�DGGLWLRQDO������
PD\�EH�FKDUJHG�IRU�D�OLFHQVH�SODWH�SXUFKDVHG�IURP�D�PRWRU�OLFHQVH
DJHQW��FRPPRQO\�UHIHUUHG�WR�DV�D�WDJ�DJHQW��DV�D�SURFHVVLQJ�IHH�IRU
D�WRWDO�FRVW�RI�������

����7KH�GHFDO�VKDOO�EH�REWDLQHG�RQ�DQ�DQQXDO�EDVLV�IURP�WKH�FRXQW\�WUHDVXUHU
LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�PDQXIDFWXUHG�KRPH�LV�ORFDWHG�DV�IROORZV�

�$��7KH�WD[SD\HU�PXVW�SD\�DOO�FXUUHQW�DQG�GHOLQTXHQW�DG�YDORUHP
WD[HV�OHYLHG�RQ�WKH�PDQXIDFWXUHG�KRPH�DQG�DQ\�GHOLQTXHQW�VSHFLDO
DVVHVVPHQWV�GXH�
�%��7KH�FRXQW\�WUHDVXUHU�WKHQ�VKDOO�LVVXH�WKH�GHFDO�DV�SUHVFULEHG�E\
WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�

����,I�WKH�PDQXIDFWXUHG�KRPH�LV�WR�EH�PRYHG��WKH�WD[SD\HU�VKDOO�EH�FKDUJHG
D�UHJLVWUDWLRQ�IHH�E\�WKH�PRWRU�OLFHQVH�DJHQW��LQ�OLHX�RI�FXUUHQW�DG�YDORUHP
WD[�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������7UDQVIHU�RI�PDQXIDFWXUHG�KRPH�ZLWK�UHDO�SURSHUW\
:KHQ�RZQHUVKLS�RI�WKH�PDQXIDFWXUHG�KRPH�LV�WUDQVIHUUHG�ZLWK�WKH�ODQG

XSRQ�ZKLFK�LW�LV�ORFDWHG�ZLWK�UHDO�SURSHUW\��WKH�UHJLVWUDWLRQ�DQG�FHUWLILFDWH�RI�WLWOH
ZLOO�EH�WUDQVIHUUHG�LQ�WKH�QHZ�RZQHUVKLS�DV�IROORZV�

����7KH�QHZ�RZQHU�ZLOO�REWDLQ�D��0DQXIDFWXUHG�+RPH�&HUWLILFDWH
������27&�)RUP������IURP�WKH�FRXQW\�DVVHVVRU
V�RIILFH��DQG
����7KH�QHZ�RZQHU�ZLOO�SUHVHQW�WKH��0DQXIDFWXUHG�+RPH�&HUWLILFDWH
������27&�)RUP������WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH
DJHQW��WDJ�DJHQW��ZKR�ZLOO�SUHSDUH�WKH�UHJLVWUDWLRQ�DQG�FHUWLILFDWH�RI�WLWOH
SXUVXDQW�WR�WKH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ��$�UHJLVWUDWLRQ�ZRXOG�QRW�EH�LVVXHG�XQOHVV�WKH
LQLWLDO�UHJLVWUDWLRQ�IHH�ZDV�QHYHU�FROOHFWHG�
����$OO�WD[HV�GXH��DV�UHTXLUHG�E\�WKLV�6XEFKDSWHU�DQG�WKH�VWDWXWHV�RI
2NODKRPD��LQFOXGLQJ�WKH�FXUUHQW�\HDU
V�DG�YDORUHP�WD[HV��ZLOO�EH�FROOHFWHG
EHIRUH�LVVXDQFH�RI�WKH��0DQXIDFWXUHG�+RPH�&HUWLILFDWH�������27&�)RUP



������+RZHYHU��WKHUH�ZLOO�EH�QR�H[FLVH�WD[�GXH�RQ�WKH�FKDQJH�LQ�UHJLVWUDWLRQ
DQG�FHUWLILFDWH�RI�WLWOH�
����,I�WKH�PDQXIDFWXUHG�KRPH�RZQHU�KDV�VXUUHQGHUHG�WKH�WLWOH�LQ�DFFRUGDQFH
ZLWK����2�6����������QR�WLWOH�ZRUN�RU�27&�)RUP�����ZLOO�EH�UHTXLUHG�
SURYLGHG�WKH�KRPH�LV�QRW�EHLQJ�PRYHG�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������8VHG�PDQXIDFWXUHG�KRPHV�KHOG�IRU�UHVDOH��GHDOHUV
8VHG�PDQXIDFWXUHG�KRPHV�VKDOO�EH�H[HPSW�IURP�DG�YDORUHP�WD[DWLRQ�LI�DOO

WKH�IROORZLQJ�UHTXLUHPHQWV�DUH�PHW�
����7KH�XVHG�PDQXIDFWXUHG�KRPH�PXVW�EH�UHJLVWHUHG�RU�DVVLJQHG�WR�D
OLFHQVHG�2NODKRPD�PDQXIDFWXUHG�KRPH�GHDOHU�
����7KH�XVHG�PDQXIDFWXUHG�KRPH�LV�KHOG�IRU�UHVDOH�RQ�D�VDOHV�ORW�E\�D
OLFHQVHG�2NODKRPD�PDQXIDFWXUHG�KRPH�GHDOHU�RQ�-DQXDU\��VW�RI�WKH
DVVHVVPHQW�\HDU��7KH�GHDOHU�VKDOO�EH�UHTXLUHG��KRZHYHU��WR�REWDLQ�D�FXUUHQW
FHUWLILFDWH�RI�WLWOH��7LWOH�PXVW�EH�EURXJKW�XS�LQ�GHDOHU
V�QDPH���DQG
UHJLVWUDWLRQ�GHFDO�IRU�DQ\�XVHG�PDQXIDFWXUHG�KRPH�KHOG�IRU�UHVDOH�E\
-DQXDU\���VW�LQ�OLHX�RI�SD\PHQW�RI�DG�YDORUHP�WD[HV��1R�FHUWLILFDWH�RI�WLWOH
DQG�UHJLVWUDWLRQ�GHFDO�VKDOO�EH�LVVXHG�WR�WKH�GHDOHU�ZLWKRXW�D�FRPSOHWHG
�0DQXIDFWXUHG�+RPH�&HUWLILFDWH�������27&�)RUP������LQ�WKH�GHDOHU
V
QDPH�IURP�WKH�DVVHVVRU
V�RIILFH�LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�PDQXIDFWXUHG
KRPH�LV�ORFDWHG��$�PDQXIDFWXUHG�KRPH�KHOG�IRU�UHVDOH�ZLWKRXW�D�FXUUHQW
FHUWLILFDWH�DQG�UHJLVWUDWLRQ�GHFDO�LV�VXEMHFW�WR�DG�YDORUHP�WD[�RQ�-DQXDU\��VW
RI�WKH�DVVHVVPHQW�\HDU�
����$�OLFHQVHG�2NODKRPD�PDQXIDFWXUHG�KRPH�GHDOHU�PXVW�PHHW�WKHVH
TXDOLILFDWLRQV�

�$��$�ODZIXO�GHDOHUV�OLFHQVH�REWDLQHG�IURP�WKH�8VHG�0RWRU�9HKLFOH
DQG�3DUWV�&RPPLVVLRQ��7KH�OLFHQVH�SHUPLWV�WKH�EX\LQJ��VHOOLQJ��RU
H[FKDQJH�RI�PDQXIDFWXUHG�KRPHV�
�%��7KH�OLFHQVHG�PDQXIDFWXUHG�KRPHV�DUH�ERXJKW��VROG�DQG
H[FKDQJHG�DW�DQ�HVWDEOLVKHG�SODFH�RI�EXVLQHVV�LQ�WKLV�VWDWH��$Q
HVWDEOLVKHG�SODFH�RI�EXVLQHVV�VKDOO�LQFOXGH�WKH�VDOHV�ORW��$�VDOHV�ORW
LV�DQ�HVWDEOLVKHG�SODFH�RI�EXVLQHVV�DW�ZKLFK�

�L��7KH�OLFHQVHG�PDQXIDFWXUHG�KRPH�GHDOHU�SODFHV�KLV
LQYHQWRU\�
�LL��7KH�OLFHQVHG�PDQXIDFWXUHG�KRPH�GHDOHU�PDLQWDLQV�KLV
ERRNV�DQG�UHFRUGV�RQ�WKH�VDOH�RI�PDQXIDFWXUHG�KRPHV��DQG
�LLL��7KH�OLFHQVHG�PDQXIDFWXUHG�KRPH�GHDOHU�EX\V�IRU�UHVDOH
DQG�VHOOV�RU�H[FKDQJHV�XVHG�PDQXIDFWXUHG�KRPHV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������([HPSWLRQ�IRU�SHUVRQV�LQ�DFWLYH�PLOLWDU\�VHUYLFH�RZQHG
PDQXIDFWXUHG�KRPHV
�D��0DQXIDFWXUHG�KRPHV��7KH�PDQXIDFWXUHG�KRPH�RI�DQ�DFWLYH�GXW\�QRQUHVLGHQW
VHUYLFH�SHUVRQ�UHVLGLQJ�LQ�WKH�6WDWH�RI�2NODKRPD�LQ�FRPSOLDQFH�ZLWK�PLOLWDU\�RUGHUV
LV�H[HPSW�IURP�DG�YDORUHP�WD[DWLRQ�DQG�LV�WR�EH�UHJLVWHUHG�ZLWK�WKH�0RWRU�9HKLFOH
'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQQXDOO\�IRU�D�IHH�RI�WZHQW\�GROODUV
����������$�8�6��$UPHG�)RUFHV�$IILGDYLW��27&�)RUP������PXVW�EH�VXEPLWWHG�ZLWK
WKH�27&�FRS\�RI�WKH�UHJLVWUDWLRQ�UHFHLSW��6QDSS�Y��1HDO������8�6����������6�&W�



�����������
�E��3HUVRQDO�SURSHUW\��6HFWLRQ�����RI�WKH�&LYLO�5HOLHI�$FW�RI������H[HPSWV
KRXVHKROG�SHUVRQDO�SURSHUW\�IURP�DG�YDORUHP�WD[DWLRQ�IRU�VHUYLFHPHQ�TXDOLI\LQJ
XQGHU�WKLV�DFW�
�F��:KHQ�H[HPSWLRQ�QRW�DSSOLFDEOH��7KH�SURYLVLRQV�RI��D��DQG��E��RI�WKLV�6HFWLRQ
GR�QRW�DSSO\�ZKHQ�D�VHUYLFHPDQ�HVWDEOLVKHV�UHVLGHQF\�E\�WKH�ILOLQJ�RI�D�KRPHVWHDG
H[HPSWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HJLVWUDWLRQ�DQG�DG�YDORUHP�WD[DWLRQ�RI�PDQXIDFWXUHG�KRPHV�RI
QRQUHVLGHQW�RZQHUV
�D��5HJLVWUDWLRQ��$�PDQXIDFWXUHG�KRPH�SURSHUO\�UHJLVWHUHG�RU�QRW�SURSHUO\
UHJLVWHUHG�LQ�DQRWKHU�VWDWH�ZKLFK�UHPDLQV�LQ�2NODKRPD�IRU�D�SHULRG�LQ�H[FHVV�RI
VL[W\������GD\V�VKDOO�EH�UHJLVWHUHG�XQGHU�WKH�VDPH�WHUPV�DQG�FRQGLWLRQV�DV�DQ
2NODKRPD�UHVLGHQW�
�E��$G�9DORUHP�7D[DWLRQ�

����$�PDQXIDFWXUHG�KRPH�LPSURSHUO\�UHJLVWHUHG�ZKLFK�UHPDLQV�LQ
2NODKRPD�LQ�H[FHVV�RI�VL[W\������GD\V�HVWDEOLVKHV�WD[DEOH�VLWXV�DQG�ZLOO�EH
DVVHVVHG�DG�YDORUHP�WD[HV�IRU�IDLOXUH�WR�SURSHUO\�UHJLVWHU�WKH�PDQXIDFWXUHG
KRPH�
����0DQXIDFWXUHG�KRPHV�SURSHUO\�UHJLVWHUHG�DV�SURYLGHG�E\�6HFWLRQ������RI
WKH�0RWRU�9HKLFOH�&RGH�ZKR�SD\�WKH�SURSHU�IHHV�DQG�H[FLVH�WD[HV�ZLOO�QRW
EH�OLDEOH�IRU�DG�YDORUHP�WD[HV�XQWLO�WKH�IROORZLQJ�WD[�\HDU�

�F��&ROOHJH�6WXGHQWV��$Q\�IXOO�WLPH�VWXGHQW�RI�DQ�LQVWLWXWLRQ�RI�KLJKHU�OHDUQLQJ
SD\LQJ�QRQUHVLGHQW�WXLWLRQ�VKDOO�QRW�EH�UHTXLUHG�WR�SXUFKDVH�DQ�2NODKRPD�OLFHQVH
SODWH�IRU�D�PDQXIDFWXUHG�KRPH�SURYLGHG�WKDW�WKH�VWDWH�RI�UHVLGHQFH�RI�VXFK�VWXGHQW
DIIRUGV�D�VLPLODU�H[HPSWLRQ�WR�2NODKRPD�VWXGHQWV�DWWHQGLQJ�LQVWLWXWLRQV�RI�KLJKHU
OHDUQLQJ�LQ�VXFK�VWDWH��>6HH�����2�6��������%�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������0RYLQJ�PDQXIDFWXUHG�KRPHV
�D��/LFHQVH�SODWHV��([FHSW�DV�GHVFULEHG�LQ�VXEVHFWLRQ��E���D�FXUUHQW�PDQXIDFWXUHG
KRPH�OLFHQVH�SODWH��LQ�WKH�IRUP�RI�D�SHUPDQHQW�PHWDO�RU�WHPSRUDU\�GHDOHU�SODWH��LV
WR�EH�GLVSOD\HG�DW�DOO�WLPHV�ZKHQ�XSRQ�D�SXEOLF�URDGZD\��>6HH�����2�6���������(�@
$Q��0��WDJ�LV�LVVXHG�WR�PDQXIDFWXUHG�KRPH�GHDOHUV�DQG�FDQ�RQO\�EH�XVHG�IRU�WKH
SXUFKDVH�DQG�GHOLYHU\�RI�PDQXIDFWXUHG�KRPHV�IRU�WKH�GHDOHU
V�SODFH�RI�EXVLQHVV��$
�.��WDJ�LV�DQ��LQ�WUDQVLW��OLFHQVH�SODWH�LVVXHG�WR�WUDQVSRUWHUV�DQG�FDQ�EH�XVHG�RQO\
IRU�WUDQVSRUWLQJ�D�QHZ�PDQXIDFWXUHG�KRPH�RU�LQ�WKH�FDVH�RI�PDQXIDFWXUHG�KRPHV
FRPLQJ�LQWR�2NODKRPD�IURP�DQRWKHU�VWDWH��1HLWKHU�DQ��0��WDJ��QRU�D��.��WDJ�PD\
EH�XVHG�WR�WUDQVSRUW�D�UHSRVVHVVHG�PDQXIDFWXUHG�KRPH��ZKLFK�UHTXLUHV�XVH�RI�D
UHSRVVHVVLRQ�DIILGDYLW�
�E��3HUPLW�WR�WUDQVSRUW�RU�PRYH��H[FHSWLRQV�WR�SD\PHQW�RI�DG�YDORUHP�WD[�SDLG
LQ�DGYDQFH��7KH�'HSDUWPHQW�RI�3XEOLF�6DIHW\�VKDOO�QRW�LVVXH�D�SHUPLW�WR�DQ\�SHUVRQ
WR�WUDQVSRUW�RU�PRYH�D�PDQXIDFWXUHG�KRPH�ZLWKRXW�HYLGHQFH�RI�D�FXUUHQW�FDOHQGDU
\HDU�UHJLVWUDWLRQ�DQG�GHFDO�RQ�WKDW�PDQXIDFWXUHG�KRPH��H[FHSW�

����7R�WKH�KROGHU�RI�D�GHDOHU
V�OLFHQVH�SODWH���0��WDJ��LVVXHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
����7R�WKH�KROGHU�RI�D�WUDQVSRUWHU
V�LQ�WUDQVLW�OLFHQVH�SODWH���.��WDJ��LVVXHG
E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
����,Q�WKH�FDVH�RI�D�PDQXIDFWXUHG�KRPH�ZKLFK�LV�LQ�WKH�VWDWH�RI�2NODKRPD
IRU�OHVV�WKDQ�VL[W\������GD\V�DQG�WKH�WD[�UHFHLSWV�RI�WKH�VWDWH�LQ�ZKLFK



UHVLGHQF\�LV�FODLPHG�DUH�SURYLGHG��RU�
����:KHQ�D�SURSHUO\�FRPSOHWHG�UHSRVVHVVLRQ�DIILGDYLW��LVVXHG�SXUVXDQW�WR
WKH�WHUPV�RI�6HFWLRQV������DQG������RI�7LWOH�����KDV�EHHQ�REWDLQHG�IRU�XVH
LQ�PRYLQJ�D�UHSRVVHVVHG�PDQXIDFWXUHG�KRPH�WR�D�VHFXUH�ORFDWLRQ��>6HH����
2�6���������(�@

�F��$G�YDORUHP�WD[HV��,VVXDQFH�RI�D�SHUPLW�WR�WUDQVSRUW�D�PDQXIDFWXUHG�KRPH�GRHV
QRW�UHOLHYH�WKH�KROGHU�RI�D�SHUIHFWHG�VHFXULW\�LQWHUHVW�RI�WKH�XOWLPDWH�UHVSRQVLELOLW\
IRU�WKH�SD\PHQW�RI�DG�YDORUHP�WD[HV�LQ�WKH�FRXQW\�RI�RULJLQ��7KH�UHSRVVHVVLRQ
OHQGHU�PXVW�REWDLQ�D�5HSRVVHVVLRQ�$IILGDYLW��27&�)RUP������EHIRUH�KLULQJ�D
PDQXIDFWXUHG�KRPH�WUDQVSRUWHU�DQG�KDV�WKLUW\������GD\V�IURP�WKH�GDWH�VKRZQ�RQ�WKH
UHSRVVHVVLRQ�DIILGDYLW�WR�REWDLQ�DQ�27&�)RUP�����DQG�SD\�DQ\�IHHV�RU�WD[HV�ZKLFK
PD\�EH�GXH�
�G��5HTXLUHG�GRFXPHQWDWLRQ��,Q�DOO�LQVWDQFHV�RWKHU�WKDQ�WKRVH�GHVFULEHG�LQ����
WKURXJK�����RI�VXEVHFWLRQ��E���WKH�'HSDUWPHQW�RI�3XEOLF�6DIHW\�ZLOO�UHTXLUH�WKDW�WKH
IROORZLQJ�GRFXPHQWDWLRQ�EH�SUHVHQWHG�

����$�FXUUHQW�UHJLVWUDWLRQ�DQG�FXUUHQW�\HDU�GHFDO��RU�
����$�FXUUHQW�27&�)RUP�����PD\�DOVR�EH�XVHG��SURYLGLQJ�WKH�FXUUHQW�\HDU
GHFDO�LV�DIIL[HG��>6HH�����2�6�������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������0DQXIDFWXUHG�KRPHV�VXEMHFW�WR�DG�YDORUHP�DVVHVVPHQW�RQ�UHDO
SURSHUW\��UHDO�SURSHUW\�DVVHVVPHQW�UHFRUGV
�D��3URSHUW\�VXEMHFW�WR�WKLV�UHJXODWLRQ��$�PDQXIDFWXUHG�KRPH�ZKLFK�LV�ORFDWHG�RQ
ODQG�RZQHG�E\�WKH�RZQHU�RI�WKH�PDQXIDFWXUHG�KRPH�LV�VXEMHFW�WR�UHDO�SURSHUW\
DVVHVVPHQW�
�E��6HSDUDWLRQ�RI�UHFRUGV�RI�YDOXH�NHSW�E\�FRXQW\�DVVHVVRU��>6HH�����2�6�
������%�@�5HFRUGV�NHSW�E\�WKH�FRXQW\�DVVHVVRU�PXVW�FRPSO\�ZLWK�WKH�IROORZLQJ�

����7KH�FDOFXODWLRQ�RI�IDLU�FDVK�YDOXH�ZLOO�EH�ORFDWHG�LQ�D�DUHD�RQ�WKH�UHFRUG
VHSDUDWH�DQG�DSDUW�IURP�RWKHU�LPSURYHPHQW�FDOFXODWLRQV�
����&RPSOLDQFH�ZLWK�WKLV�6HFWLRQ�LV�PHW�LI�WKH�PDQXIDFWXUHG�KRPH�LV
VHSDUDWHO\�GHVFULEHG�DQG�WKH�YDOXH�LV�VHW�RXW�VHSDUDWHO\�IURP�WKH�ODQG�DQG
RWKHU�LPSURYHPHQWV�ORFDWHG�RQ�WKH�SURSHUW\�
����7KH�9HKLFOH�,GHQWLILFDWLRQ�1XPEHU��9,1��PXVW�EH�VKRZQ�RQ�DQ
DVVHVVPHQW�UHFRUG�

�F��$SSOLFDELOLW\�RI�WKLV�6HFWLRQ��7KH�UHTXLUHPHQWV�RI�WKLV�6HFWLRQ�DUH�VXEMHFW�WR
DQ\�VXSHUVHGLQJ�OHJLVODWLRQ�RU�UXOHPDNLQJ�JRYHUQPHQWDO�VXEGLYLVLRQ�FUHDWHG�E\�ODZ
WR�UHJXODWH�WKH�YDOXDWLRQ�DQG�DVVHVVPHQW�RI�PDQXIDFWXUHG�KRPHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������+RPHVWHDG�H[HPSWLRQ�UHTXLUHPHQWV��LPSURSHU�UHJLVWUDWLRQ�RI�WLWOH
�D��4XDOLILFDWLRQ�IRU�KRPHVWHDG��$Q�RZQHU�RI�D�PDQXIDFWXUHG�KRPH�PD\�DSSO\�IRU
KRPHVWHDG�H[HPSWLRQ�LI�DOO�WKH�IROORZLQJ�UHTXLUHPHQWV�DUH�PHW�

����7KH�ODQG�DQG�WKH�PDQXIDFWXUHG�KRPH�DUH�LQ�WKH�RZQHUVKLS�RI�WKH�VDPH
SHUVRQ��RU�
����7KH�DSSOLFDQW�IRU�KRPHVWHDG�H[HPSWLRQ�LV�UHVLGLQJ�LQ�D�PDQXIDFWXUHG
KRPH�WKDW�LV�RZQHG�E\�VRPHRQH�HOVH��7KH�DSSOLFDQW�PXVW�RZQ�WKH�ODQG�WKDW
WKH�PDQXIDFWXUHG�KRPH�LV�ORFDWHG�RQ�WR�TXDOLI\�IRU�KRPHVWHDG�H[HPSWLRQ�
7KH�RZQHU�RU�DJHQW�RI�WKH�RZQHU�PXVW�UHQGHU�WKH�PDQXIDFWXUHG�KRPH�WR�WKH
FRXQW\�DVVHVVRU�DV�SHUVRQDO�SURSHUW\��>6HH��2$&�������������DQG��������
����@�DQG�



����7KH�RZQHU�RI�WKH�ODQG�DQG�PDQXIDFWXUHG�KRPH�LV�UHVLGLQJ�XSRQ�WKH
SURSHUW\�DQG�GRPLFLOH�WKHUHRQ��DQG
����7KH�RZQHU�PHHWV�WKH�UHFRUG�RZQHUVKLS�UHTXLUHPHQWV�IRU�WKH�ODQG�DV�VHW
RXW�LQ�WKH�$G�9DORUHP�7D[�&RGH�WR�TXDOLI\�IRU�KRPHVWHDG�H[HPSWLRQ��DQG
����7KH�ODQG��LPSURYHPHQWV�DQG�PDQXIDFWXUHG�KRPH�DUH�YDOXHG�DQG
DVVHVVHG�DV�UHDO�SURSHUW\�

�E��5HJLVWUDWLRQ�DQG�FHUWLILFDWH�RI�WLWOH��7KH�FRXQW\�DVVHVVRU�VKRXOG�UHIHU�DQ\
DSSOLFDQW�IRU�D�KRPHVWHDG�ZKLFK�SUHVHQWV�LPSURSHU�UHJLVWUDWLRQ�RI�WLWOH�WR�WKH�ORFDO
PRWRU�OLFHQVLQJ�DJHQW��WDJ�DJHQW��EHIRUH�DSSURYLQJ�WKH�KRPHVWHDG�DSSOLFDWLRQ�ZLWK
DQ�27&�)RUP�����IRU�SURRI�RI�DOO�WD[HV�SDLG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&DOFXODWLRQ�RI�KRPHVWHDG�H[HPSWLRQ
7KH�KRPHVWHDG�H[HPSWLRQ�GHVFULEHG�E\������������VKDOO�EH�FDOFXODWHG�DV

IROORZV�
����7KH�ODQG�LV�YDOXHG�DW�IDLU�FDVK�YDOXH�
����7KH�FRXQW\�DVVHVVRU
V�FXUUHQW�IUDFWLRQDO�DVVHVVPHQW�SHUFHQWDJH�LV
DSSOLHG�WR�WKH�IDLU�FDVK�YDOXH�RI�WKH�ODQG�WR�REWDLQ�WKH�DVVHVVPHQW�
����7KH�RQH�WKRXVDQG�GROODU����������KRPHVWHDG�H[HPSWLRQ�LV�GHGXFWHG
IURP�WKH�DVVHVVPHQW�RI�WKH�ODQG�DQG�WKH�PDQXIDFWXUHG�KRPH��DQG
����$Q\�H[FHVV�KRPHVWHDG�H[HPSWLRQ�YDOXH�FDQQRW�EH�DSSOLHG�WR�WKH
PDQXIDFWXUHG�KRPH�LI�WKH�PDQXIDFWXUHG�KRPH�LV�DVVHVVHG�DV�SHUVRQDO
SURSHUW\�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������0DQXIDFWXUHG�KRPHV�DV�SHUVRQDO�SURSHUW\
�D��5HTXLUHPHQWV��$�PDQXIDFWXUHG�KRPH�ZLOO�EH�YDOXHG�DQG�DVVHVVHG�DV�SHUVRQDO
SURSHUW\�ZKHQ�WKH�IROORZLQJ�FLUFXPVWDQFHV�H[LVW�

����7KH�UHFRUG�RZQHU�RI�WKH�ODQG�LV�QRW�WKH�RZQHU�RI�WKH�PDQXIDFWXUHG
KRPH��RU
����7KH�PDQXIDFWXUHG�KRPH�LV�UHJLVWHUHG�DQG�WKH�FHUWLILFDWH�RI�WLWOH�LQGLFDWHV
WKDW�RZQHUVKLS�LV�LQ�WKH�QDPH�RI�DQ�LQGLYLGXDO�RWKHU�WKDQ�WKH�UHFRUG�RZQHU
RI�WKH�ODQG�XQOHVV�D�YDOLG�ELOO�RI�VDOH�DQG�DQ�27&�)RUP�����LV�SURGXFHG��RU
����7KH�PDQXIDFWXUHG�KRPH�LV�RPLWWHG�IURP�WKH�DVVHVVPHQW�DQG�WD[�UROOV�

�E��([DPSOHV��7KH�IROORZLQJ�DUH�H[DPSOHV�RI�LQVWDQFHV�ZKHUHLQ�WKH�PDQXIDFWXUHG
KRPH�ZLOO�EH�WUHDWHG�DV�SHUVRQDO�SURSHUW\�

����0DQXIDFWXUHG�KRPH�RZQHU�UHQWV�VSDFH�LQ�PDQXIDFWXUHG�KRPH�SDUN�
����0DQXIDFWXUHG�KRPH�RZQHU�UHQWV�DFUHDJH�LQ�D�SODWWHG�RU�XQSODWWHG
VXEGLYLVLRQ�
����0DQXIDFWXUHG�KRPH�RZQHU�SODFHV�PDQXIDFWXUHG�KRPH�RQ�WKH�ODQG�RI�D
VRQ��GDXJKWHU�RU�RWKHU�UHODWLYHV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������0DQXIDFWXUHG�KRPHV�QRW�UHJLVWHUHG�RU�DVVHVVHG�IRU�DG�YDORUHP
WD[DWLRQ
�D��0DQXIDFWXUHG�KRPHV�HVFDSLQJ�DG�YDORUHP�WD[DWLRQ�IRU�SUHYLRXV�\HDUV�

����7KH�FRXQW\�DVVHVVRU�VKDOO�YDOXH�DQG�DVVHVV�DOO�PDQXIDFWXUHG�KRPHV�LQ
KLV�KHU�FRXQW\�DW�IDLU�FDVK�YDOXH��PDUNHW�YDOXH��DV�SUHVFULEHG�E\�ODZ�
����7KH�FRXQW\�DVVHVVRU�RU�D�GXO\�DSSRLQWHG�DQG�DXWKRUL]HG�GHSXW\�LV
HPSRZHUHG�WR�JR�XSRQ�DQ\�SUHPLVHV�WR�YLHZ�DQG�DSSUDLVH�DQ\



PDQXIDFWXUHG�KRPH�DV�SUHVFULEHG�E\�ODZ�
����7KH�FRXQW\�DVVHVVRU�RU�D�GXO\�DSSRLQWHG�DQG�DXWKRUL]HG�GHSXW\�PD\
H[DPLQH�D�SHUVRQ�XQGHU�RDWK�LQ�UHJDUG�WR�WKH�YDOXH�RI�D�PDQXIDFWXUHG
KRPH�
����$�PDQXIDFWXUHG�KRPH�VKDOO�QRW�EH�YDOXHG�DQG�DVVHVVHG�IRU�DQ\
DVVHVVPHQW�\HDU�LQ�ZKLFK�WKH�PDQXIDFWXUHG�KRPH�ZDV�SUHYLRXVO\�DVVHVVHG
IRU�DG�YDORUHP�WD[DWLRQ�LQ�DQ\�RWKHU�FRXQW\�LQ�WKLV�VWDWH�

�E��$VVHVVPHQW�DV�RPLWWHG�SURSHUW\��PDQXIDFWXUHG�KRPHV��RPLWWHG�SURSHUW\�
YDOXHG�DQG�DVVHVVHG�

����7KH�FRXQW\�DVVHVVRU�VKDOO�SODFH�D�YDOXH�XSRQ�D�PDQXIDFWXUHG�KRPH�IRU
HDFK�SULRU�\HDU�RPLWWHG�IURP�WKH�DVVHVVPHQW�DQG�WD[�UROOV��8SRQ�WKH
GHWHUPLQDWLRQ�RI�WKH�YDOXDWLRQ�IRU�HDFK�SULRU�\HDU�RPLWWHG��WKH�FRXQW\
DVVHVVRU�VKDOO�DVVHVV�WKH�PDQXIDFWXUHG�KRPH�E\�DSSO\LQJ�WKH�DVVHVVPHQW
UDWLR�SHUFHQWDJH�RI�WKH�DSSOLFDEOH�SULRU�\HDU�RPLWWHG�DJDLQVW�WKH�YDOXDWLRQ�RI
WKH�DSSOLFDEOH�SULRU�\HDUV�RPLWWHG��7KH�QXPEHU�RI�SULRU�\HDUV�ZKLFK�D
PDQXIDFWXUHG�KRPH�VKDOO�EH�GHWHUPLQHG�WR�EH�RPLWWHG�IURP�WKH�DVVHVVPHQW
DQG�WD[�UROOV�VKDOO�QRW�H[FHHG�WKUHH�����\HDUV��>6HH��$WWRUQH\�*HQHUDO
2SLQLRQ������@
����:KHQ�SUHVHQWHG�WR�WKH�FRXQW\�DVVHVVRU��FRXQW\�WUHDVXUHU��0RWRU�/LFHQVH
$JHQW��WDJ�DJHQW��RU�WKH�'HSDUWPHQW�RI�3XEOLF�6DIHW\��D�SURSHUO\�FRPSOHWHG
27&�)RUP�����VKDOO�EH�FRQFOXVLYH�DV�WR�WKH�SURSHU�SD\PHQW�RI�DG�YDORUHP
WD[HV�IRU�WKH�FXUUHQW�\HDU�RI�LVVXDQFH�DQG�DOO�SULRU�\HDUV�
����$�WD[�UHFHLSW�VKDOO�QRW�EH�FRQFOXVLYH�DV�WR�WKH�SD\PHQW�RI�FXUUHQW�RU
SULRU�\HDUV
�WD[HV�

�F��0DQXIDFWXUHG�KRPHV�QRW�SURSHUO\�UHJLVWHUHG��$�PDQXIDFWXUHG�KRPH�QRW
SURSHUO\�UHJLVWHUHG�DV�UHTXLUHG�E\�WKH�0RWRU�9HKLFOH�&RGH�ZLOO�EH�HQWHUHG�XSRQ�WKH
DVVHVVPHQW�UROO�DQG�WKH�WD[�UROO�DV�RPLWWHG�SURSHUW\�SXUVXDQW�WR�WKH�$G�9DORUHP�7D[
&RGH��$�PDQXIDFWXUHG�KRPH�QRW�SURSHUO\�UHJLVWHUHG�ZLOO�EH�WUHDWHG�DV�RPLWWHG
SURSHUW\�IRU�WKH�SULRU�\HDUV�QRW�WR�H[FHHG�WKUHH�����\HDUV�SUHFHGLQJ�WKH�FXUUHQW�\HDU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������$GGLQJ�PDQXIDFWXUHG�KRPHV�RPLWWHG�LQ�SUHYLRXV�\HDUV�WR
DVVHVVPHQW�DQG�WD[�UROOV

7KH�SURFHGXUH�IRU�DGGLQJ�PDQXIDFWXUHG�KRPHV�WR�WKH�DG�YDORUHP
DVVHVVPHQW�DQG�WD[�UROOV��ZKLFK�KDV�EHHQ�RPLWWHG�IRU�SUHYLRXV�\HDUV��VKDOO�EH�DV
IROORZV��>6HH��$WWRUQH\�*HQHUDO�2SLQLRQ������@

����1RWLFH�RI�DVVHVVPHQW��7KH�FRXQW\�DVVHVVRU�VKDOO�YDOXH�WKH�RPLWWHG
PDQXIDFWXUHG�KRPH�DQG�JLYH�QRWLFH�DV�SUHVFULEHG�E\�ODZ�
����&HUWLILFDWH�RI�DVVHVVPHQW��([WHQVLRQ�RI�WD[HV�DJDLQVW�WD[�UROOV���7KH
FRXQW\�DVVHVVRU�ZLOO�FRPSOHWH�D�FHUWLILFDWH�RI�DVVHVVPHQW�RI�RPLWWHG
SURSHUW\��7KHUHDIWHU��WKH�FRXQW\�DVVHVVRU�ZLOO�IRUZDUG�WKH�FHUWLILFDWH�RI
DVVHVVPHQW�WR�WKH�FRXQW\�WUHDVXUHU�
����&DOFXODWLRQ��&DOFXODWLRQ�RI�WD[HV�GXH�LV�PDGH�LQ�WKH�IROORZLQJ�IDVKLRQ�

�$��$�IDLU�FDVK�YDOXH�LV�WR�EH�SODFHG�RQ�WKH�PDQXIDFWXUHG�KRPH�IRU
HDFK�RI�WKH�\HDUV�RPLWWHG�
�%��7KH�IUDFWLRQDO�DVVHVVPHQW�SHUFHQWDJH�RI�WKH�\HDUV�RPLWWHG�LV�WR
EH�DSSOLHG�WR�WKH�IDLU�FDVK�YDOXH�RI�WKH�\HDUV�RPLWWHG�
�&��7KH�PLOO�OHY\�RI�WKH�DSSURSULDWH�\HDUV�RPLWWHG�LV�WR�EH�SODFHG
DJDLQVW�WKH�DVVHVVPHQW�IRU�WKDW�SDUWLFXODU�\HDU�



�'��,I�WKH�PDQXIDFWXUHG�KRPH�LV�RPLWWHG�IRU�PRUH�WKDQ�RQH�\HDU��D
FHUWLILFDWH�RI�DVVHVVPHQW�RI�RPLWWHG�SURSHUW\�ZLOO�EH�FDOFXODWHG�E\
WKH�FRXQW\�DVVHVVRU�
�(��7KH�DVVHVVRU�ZLOO�SODFH�WKH�DPRXQW�RI�WD[HV�GXH�XSRQ�WKH
DSSURSULDWH�WD[�UROO��7KH�DPRXQWV�ZLOO�EH�QRWHG�E\�WKH�\HDU�RPLWWHG�
7KH�WUHDVXUHU�ZLOO�SUHSDUH�D�VHSDUDWH�WD[�VWDWHPHQW�IRU�HDFK�WD[DEOH
\HDU�

����3URSHU�PLOO�OHY\��7KH�SULRU�\HDU�V��WD[HV�ZLOO�EH�FDOFXODWHG�XVLQJ�WKH
PLOO�OHY\�IRU�WKH�\HDU�RPLWWHG�IURP�WKH�DVVHVVPHQW�DQG�WD[�UROO��7KH�FXUUHQW
\HDU�WD[HV�ZLOO�EH�FDOFXODWHG�XVLQJ�WKH�SUHFHGLQJ�\HDU
V�PLOO�OHY\�XQOHVV�WKH
H[FLVH�ERDUG�KDV�VHW�WKH�PLOO�OHY\�IRU�WKH�FXUUHQW�\HDU�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HJLVWUDWLRQ�RI�QHZ�RU�XVHG�QRQ�UHJLVWHUHG�PDQXIDFWXUHG�KRPHV�
SD\PHQW�RI�WD[HV��IDLOXUH�WR�VKRZ�SURRI�RI�UHJLVWUDWLRQ
�D��:KR�VKDOO�UHJLVWHU��7KH�IROORZLQJ�VKDOO�DSSO\�IRU�UHJLVWUDWLRQ�DQG�REWDLQLQJ�DQ
RULJLQDO�FHUWLILFDWH�RI�WLWOH�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH
DJHQW��WDJ�DJHQW��

����1HZ�PDQXIDFWXUHG�KRPH��$�SHUVRQ�WKDW�SXUFKDVHV�D�QHZ
PDQXIDFWXUHG�KRPH�ZKLFK�DFTXLUHV�WD[DEOH�VLWXV�LQ�WKLV�VWDWH�
����8VHG�PDQXIDFWXUHG�KRPH��$�SHUVRQ�WKDW�SXUFKDVHV�D�XVHG
PDQXIDFWXUHG�KRPH�ZKLFK�DFTXLUHV�WD[DEOH�VLWXV�LQ�WKLV�VWDWH�
����0DQXIDFWXUHG�KRPH�ZKLFK�REWDLQV�WD[DEOH�VLWXV��$�QRQUHVLGHQW
RZQHU�RI�D�PDQXIDFWXUHG�KRPH�ZKLFK�REWDLQV�WD[DEOH�VLWXV�E\�WKH�SUHVHQFH
RI�WKH�PDQXIDFWXUHG�KRPH�LQ�WKLV�VWDWH�LQ�H[FHVV�RI�VL[W\������GD\V�

�E��5HJLVWUDWLRQ�RI�QHZ�PDQXIDFWXUHG�KRPHV��3URSHU�UHJLVWUDWLRQ�RI�D
PDQXIDFWXUHG�KRPH�LV�GHVFULEHG�DV�IROORZV�

����$�SHUVRQ�ODZIXOO\�ILOLQJ�DQ�DSSOLFDWLRQ�IRU�UHJLVWUDWLRQ�DQG�RULJLQDO
FHUWLILFDWH�RI�WLWOH�IRU�D�PDQXIDFWXUHG�KRPH�VKDOO�EH�UHTXLUHG�WR�PDNH
SD\PHQW�RI�WKH�IROORZLQJ�

�$��/LFHQVH�IHH��DQG�
�%��([FLVH�WD[��LI�DSSOLFDEOH��8VHG�PDQXIDFWXUHG�KRPHV�HQWHULQJ
2NODKRPD�DQG�RZQHG�RYHU�VL[W\������GD\V�DUH�H[HPSW�IURP
SD\PHQW�RI�WKH�H[FLVH�WD[�

����7KH�2NODKRPD�7D[�&RPPLVVLRQ�RU�PRWRU�OLFHQVH�DJHQW��WDJ�DJHQW�
VKDOO��XSRQ�WKH�SURSHU�DSSOLFDWLRQ�DQG�SD\PHQW�RI�UHTXLUHG�IHHV��LVVXH�WR�WKH
RZQHU�RI�WKH�PDQXIDFWXUHG�KRPH�WKH�IROORZLQJ�

�$��$�FHUWLILFDWH�RI�RULJLQDO�WLWOH�
�%��$�PDQXIDFWXUHG�KRPH�UHJLVWUDWLRQ�UHFHLSW�
�&��$�PDQXIDFWXUHG�KRPH�UHJLVWUDWLRQ�GHFDO�
�'��$�PDQXIDFWXUHG�KRPH�OLFHQVH�SODWH��DQG
�(��$Q�H[FLVH�WD[�UHFHLSW��LI�DSSOLFDEOH�

�F��3D\PHQW�RI�H[FLVH�WD[�LQ�OLHX�RI�DG�YDORUHP�WD[��7KH�RZQHU�RI�D�PDQXIDFWXUHG
KRPH�WKDW�SD\V�WKH�IHHV�VHW�RXW�LQ��E�����RI�WKLV�6HFWLRQ�DV�HYLGHQFHG�E\�WKH
SUHVHQWDWLRQ�RI�WKH�GRFXPHQWV�VHW�RXW�LQ��E�����RI�WKLV�6HFWLRQ�ZLOO�QRW�EH�UHTXLUHG
WR�SD\�DG�YDORUHP�WD[HV�IRU�WKH�\HDU�RI�UHJLVWUDWLRQ�RI�WKH�PDQXIDFWXUHG�KRPH��7KH
PDQXIDFWXUHG�KRPH�VKDOO�EH�YDOXHG�DQG�DVVHVVHG�IRU�DG�YDORUHP�WD[HV�DV�SURYLGHG
E\�WKH�$G�9DORUHP�7D[�&RGH�RQ�-DQXDU\��VW�RI�WKH�\HDU�IROORZLQJ�UHJLVWUDWLRQ�
>6HH�����2�6��������@
�G��)DLOXUH�WR�UHJLVWHU�DQG�SD\�H[FLVH�WD[�DV�UHTXLUHG�E\�WKH�0RWRU�9HKLFOH
&RGH��7KH�RZQHU�RI�D�PDQXIDFWXUHG�KRPH�ZKLFK�IDLOV�WR�UHJLVWHU�D�PDQXIDFWXUHG



KRPH�DQG�SD\�WKH�IHHV�DQG�H[FLVH�WD[�UHTXLUHG�E\�WKH�0RWRU�9HKLFOH�&RGH�VKDOO
KDYH�KLV�PDQXIDFWXUHG�KRPH�OLVWHG�DQG�DVVHVVHG�DV�RPLWWHG�SURSHUW\�DQG�HQWHUHG
XSRQ�WKH�DVVHVVPHQW�DQG�WD[�UROOV�IRU�SULRU�\HDUV�QRW�WR�H[FHHG�WKUHH�����\HDUV��7KH
VXEVHTXHQW�UHJLVWUDWLRQ�RI�D�PDQXIDFWXUHG�KRPH�E\�WKH�RZQHU��DV�UHTXLUHG�E\�WKH
0RWRU�9HKLFOH�&RGH��DIWHU�WKH�FRXQW\�DVVHVVRU�OLVWV�DQG�DVVHVVHV�WKH�PDQXIDFWXUHG
KRPH�DV�RPLWWHG�SURSHUW\��DV�UHTXLUHG�E\�WKH�$G�9DORUHP�7D[�&RGH��GRHV�QRW�HQWLWOH
WKH�RZQHU�WR�D�RQH�����\HDU�UHIXQG�RQ�WKH�DG�YDORUHP�WD[HV��7KH�GXWLHV�PDQGDWHG
E\�WKH�0RWRU�9HKLFOH�&RGH�DQG�WKH�$G�9DORUHP�7D[�&RGH�DUH�PDQGDWRU\�DQG
PXWXDOO\�H[FOXVLYH��7KDW�LV��WKH\�RSHUDWH�LQGHSHQGHQWO\�RI�HDFK�RWKHU��ZKLFK
UHTXLUH�WKDW�ERWK�WKH�SURSHU�ODWH�UHJLVWUDWLRQ�IHHV�EH�SDLG�DQG�DOVR�WKH�DG�YDORUHP
WD[HV�EH�SDLG�
�H��3URRI�RI�UHJLVWUDWLRQ��ORVV�RI�UHJLVWUDWLRQ�DQG�WLWOH��UHIXVDO�WR�IXUQLVK�SURRI
RI�UHJLVWUDWLRQ�

����3URRI�RI�UHJLVWUDWLRQ��7KH�FRXQW\�DVVHVVRU�RI�WKH�FRXQW\�ZKHUH�D
PDQXIDFWXUHG�KRPH�LV�ORFDWHG�VKDOO�UHTXLUH�SURRI�RI�WKH�IROORZLQJ�WR�DVVXUH
SURSHU�SD\PHQW�RI�DG�YDORUHP�WD[HV�DQG�IHHV�

�$��3URRI�RI�SURSHU�UHJLVWUDWLRQ�
�%��3URRI�RI�SD\PHQW�RI�H[FLVH�WD[HV��LI�DSSOLFDEOH��DQG�
�&��3URRI�RI�SD\PHQW�RI�DG�YDORUHP�WD[HV��27&�)RUP������

����/RVV�RI�UHJLVWUDWLRQ�DQG�FHUWLILFDWH�RI�WLWOH��7KH�SURFHGXUH�RXWOLQHG�LQ
WKLV�SDUDJUDSK�ZLOO�EH�XWLOL]HG�ZKHQ�DQ�RZQHU�RI�D�PDQXIDFWXUHG�KRPH
VHHNV�WR�UHQGHU�LW�DV�SHUVRQDO�SURSHUW\�RU�WKH�FRXQW\�DVVHVVRU�GLVFRYHUV�LW
ZKLOH�OLVWLQJ�DQG�DVVHVVLQJ�SURSHUW\�DQG�WKH�RZQHU�LV�XQDEOH�WR�ORFDWH�RU
ILQG�WKH�UHJLVWUDWLRQ�DQG�FHUWLILFDWH�RI�WLWOH�

�$��7KH�FRXQW\�DVVHVVRU�LV�UHTXLUHG�WR�OLVW�DQG�DVVHVV�DOO�WD[DEOH
SURSHUW\�ORFDWHG�LQ�WKH�FRXQW\�RQ�DQ�DQQXDO�EDVLV��7KH�ODFN�RI
UHJLVWUDWLRQ�SDSHUV�GRHV�QRW�UHOLHYH�WKH�DVVHVVRU�RI�WKDW�GXW\�
�%��7KH�FRXQW\�DVVHVVRU�VKDOO�SURFHHG�WR�SODFH�WKH�PDQXIDFWXUHG
KRPH�RQ�WKH�DVVHVVPHQW�DQG�WD[�UROOV�DV�RPLWWHG�SURSHUW\�XQOHVV�

�L��7KH�FRXQW\�DVVHVVRU�DVFHUWDLQV�WKH�PDQXIDFWXUHG�KRPH�LV
RQ�WKH�DVVHVVPHQW�DQG�WD[�UROOV�RI�WKH�FRXQW\�
�LL��7KH�RZQHU�RI�D�PDQXIDFWXUHG�KRPH�SUHVHQWV�WKH�FRXQW\
DVVHVVRU�D�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&�)RUP
�������5(&(,37�2)�7$;(6�3$,'���IURP�DQRWKHU�FRXQW\
VKRZLQJ�WKDW�QR�WD[HV�DUH�GXH�IRU�FXUUHQW�RU�SULRU�\HDUV�
7KHUHDIWHU��WKH�FRXQW\�DVVHVVRU�ZLOO�YDOXH�WKH�PDQXIDFWXUHG
KRPH�DV�RI�-DQXDU\��VW�RI�WKH�VXEVHTXHQW�\HDU�LI�LWV�WD[DEOH
VLWXV�LV�VWLOO�ZLWKLQ�WKH�FRXQW\�
�LLL��7KH�RZQHU�RI�D�PDQXIDFWXUHG�KRPH�SUHVHQWV�WKH�FRXQW\
DVVHVVRU�D�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&�)RUP
�������5(/($6(�2)�7$;(6�3$,'���IURP�DQRWKHU�FRXQW\
IRU�WKH�FXUUHQW�\HDU��7KHUHDIWHU��WKH�FRXQW\�DVVHVVRU�ZLOO
YDOXH�WKH�PDQXIDFWXUHG�KRPH�DV�RI�-DQXDU\��VW�RI�WKH
VXEVHTXHQW�\HDU�LI�LWV�WD[DEOH�VLWXV�LV�VWLOO�ZLWKLQ�WKH�FRXQW\�

�&��7KH�FRXQW\�DVVHVVRU�VKDOO�UHIHU�WKRVH�RZQHUV�RI�PDQXIDFWXUHG
KRPHV�ZKR�KDYH�IDLOHG�WR�SUHVHQW�WKHLU�UHJLVWUDWLRQV�DQG�FHUWLILFDWHV
RI�WLWOH�WR�HLWKHU�WKH�ORFDO�PRWRU�YHKLFOH�DJHQW��WDJ�DJHQW��RU�WKH
2NODKRPD�7D[�&RPPLVVLRQ�XSRQ�D�GHWHUPLQDWLRQ�RI�WKHLU�WD[DEOH
VLWXV�DQG�DVVHVVPHQW�SXUVXDQW�WR��%��RI�WKLV�SDUDJUDSK��,I�WKH�WLWOH
KDV�EHHQ�ORVW��WKH�RZQHU�PXVW�DSSO\�IRU�D�GXSOLFDWH�WLWOH��$�QHZ
UHJLVWUDWLRQ�ZLOO�QRW�EH�LVVXHG�E\�WKH�ORFDO�PRWRU�YHKLFOH�DJHQW��WDJ



DJHQW��
����)DLOXUH�WR�SUHVHQW�SURRI�RI�UHJLVWUDWLRQ��$Q\�SHUVRQ�RZQLQJ�D
PDQXIDFWXUHG�KRPH�DQG�IDLOLQJ�WR�SUHVHQW�VDWLVIDFWRU\�SURRI�RI�UHJLVWUDWLRQ
RI�VXFK�PDQXIDFWXUHG�KRPH�RU�ZKR�IDLOV�WR�PDNH�SD\PHQW�RI�DG�YDORUHP
WD[HV�XSRQ�GHPDQG�E\�WKH�FRXQW\�DVVHVVRU�RI�WKH�FRXQW\�LQ�ZKLFK�WKH
PDQXIDFWXUHG�KRPH�LV�ORFDWHG��XSRQ�FRQYLFWLRQ��VKDOO�EH�JXLOW\�RI�D
PLVGHPHDQRU�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3UHSDUDWLRQ�DQG�FRQWHQW�RI�DVVHVVPHQW�UROOV
�D��$XWKRULW\�WR�SUHVFULEH�IRUPV�

����7KH�2NODKRPD�7D[�&RPPLVVLRQ�LV�DXWKRUL]HG�E\�ODZ�WR�SUHVFULEH�IRUPV
IRU�WKH�XVH�RI�WKH�FRXQW\�DVVHVVRUV�LQ�WKH�DG�YDORUHP�DVVHVVPHQW�SURFHVV�
����7KH�DQQXDO�DVVHVVPHQW�UROO�SUHSDUHG�E\�HDFK�FRXQW\�DVVHVVRU�VKDOO�EH
SUHSDUHG�LQ�VXFK�IRUP�DV�PD\�EH�SUHVFULEHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�

�E��$VVHVVPHQW�UROO�SUHSDUDWLRQ�DQG�FRQWHQW�
����5HDO�HVWDWH�

�$��/DQG�DQG�LPSURYHPHQWV�ZLOO�EH�OLVWHG�DQG�YDOXHG�VHSDUDWHO\�RQ
WKH�DVVHVVPHQW�UROO�
�%��$Q�DGGLWLRQDO�FROXPQ�FRQWLJXRXV�WR�WKH�ODQG�DQG�LPSURYHPHQW
DVVHVVPHQW�ZLOO�VKRZ�WKH�DVVHVVHG�YDOXH�RI�WKH�PDQXIDFWXUHG�KRPH�

����3HUVRQDO�3URSHUW\��7KH�PDQXIDFWXUHG�KRPH�VHFWLRQ�RI�WKH�SHUVRQDO
SURSHUW\�DVVHVVPHQW�UROO�VKDOO�EH�SUHSDUHG�E\�WKH�PHWKRG�SUHVFULEHG�E\�ODZ
IRU�SHUVRQDO�SURSHUW\�DVVHVVPHQW�UROO�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������3UHSDUDWLRQ�DQG�FRQWHQW�RI�WD[�UROOV
�D��$XWKRULW\�WR�SUHVFULEH�IRUPV��7KH�DG�YDORUHP�WD[�UROOV�VKDOO�EH�PDGH�XS�DV
UHTXLUHG�E\�DQG�LQ�WKH�IRUP�SUHVFULEHG�E\�WKH�6WDWH�$XGLWRU�DQG�,QVSHFWRU��7KH�WD[
UROOV�VKDOO�FRQWDLQ�VXFK�RWKHU�LQIRUPDWLRQ�DV�PD\�EH�UHTXLUHG�E\�WKH�6WDWH�$XGLWRU
DQG�,QVSHFWRU�
�E��7D[�UROOV�FRQWHQW��7KH�WD[�UROO�ZLOO�VKRZ�WKH�SUHVHQFH�RI�D�PDQXIDFWXUHG�KRPH
DV�SUHVFULEHG�E\�WKH�6WDWH�$XGLWRU�DQG�,QVSHFWRU��7KH�WD[HV�IRU�WKH�PDQXIDFWXUHG
KRPH�ZLOO�EH�FDOFXODWHG�VHSDUDWH�DQG�DSDUW�IURP�WKH�ODQG�DQG�RWKHU�LPSURYHPHQWV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������3URFHGXUH�IRU�FDOFXODWLRQ�DQG�SD\PHQW�RI�WD[HV
�D��7KH�FRXQW\�DVVHVVRU�VKDOO�YDOXH�DQG�DVVHVV�WKH�PDQXIDFWXUHG�KRPH�SXUVXDQW�WR
WKH�$G�9DORUHP�7D[�&RGH�LI�WKH�PDQXIDFWXUHG�KRPH�LV�QRW�OLVWHG�RQ�WKH�DVVHVVPHQW
UROOV��$�PDQXIDFWXUHG�KRPH�ZKLFK�KDV�QRW�EHHQ�SODFHG�RQ�WKH�DVVHVVPHQW�UROOV�
REWDLQHG�D�OLFHQVH�SODWH�DQG�DQQXDO�GHFDO��RU�KDV�QRW�EHHQ�SURSHUO\�UHJLVWHUHG�DV
UHTXLUHG�E\�ODZ��VKDOO�EH�WUHDWHG�DV�RPLWWHG�SURSHUW\�IRU�SULRU�\HDUV��QRW�WR�H[FHHG
WKUHH�����\HDUV��+RZHYHU��D�PDQXIDFWXUHG�KRPH�VKDOO�QRW�EH�WUHDWHG�DV�RPLWWHG
SURSHUW\�SDVW�WKH�ODVW�YDOLG�27&�)RUP�����SUHVHQWHG�WR�WKH�FRXQW\�DVVHVVRU�
�E��7KH�FRXQW\�DVVHVVRU�ZLOO�XVH�WKH�IROORZLQJ�SURFHGXUH�WR�GHWHUPLQH�WKH�DVVHVVHG
YDOXDWLRQ�DQG�WD[HV�GXH�IRU�WKH�FXUUHQW�\HDU�RQ�PDQXIDFWXUHG�KRPHV�

����7KH�PDQXIDFWXUHG�KRPH�ZLOO�EH�YDOXHG�DQG�DVVHVVHG�VHSDUDWHO\�IURP�WKH
ODQG�DQG�RWKHU�LPSURYHPHQWV�



����7KH�FRXQW\�DVVHVVRU�VKDOO�FRPSOHWH�D�0DQXIDFWXUHG�+RPH�&HUWLILFDWH
�����27&�)RUP������

�F��$G�YDORUHP�WD[HV�DQG�VSHFLDO�DVVHVVPHQWV�VKDOO�EH�SDLG�SULRU�WR�D�PRYH�ZLWKLQ�D
FRXQW\�RU�WR�DQRWKHU�FRXQW\�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD��RU�RXW�RI�VWDWH��7KH
FRXQW\�WUHDVXUHU�VKDOO�FROOHFW�WKH�IROORZLQJ�WD[HV�

����7KH�HVWLPDWHG�WD[HV�GXH�IRU�WKH�FXUUHQW�\HDU�
����$Q\�WD[HV�GXH�IRU�SULRU�\HDUV�DV�RPLWWHG�SURSHUW\�XS�WR�WKUHH�����\HDUV�
����$Q\�WD[HV�GXH�IRU�SULRU�\HDUV�WKDW�DUH�GHOLQTXHQW�
����$Q\�RWKHU�WD[HV�GXH�EHFDXVH�RI�VSHFLDO�DVVHVVPHQWV�DV�SUHVFULEHG�E\
ODZ�

�G��7KH�FRXQW\�WUHDVXUHU�VKDOO�DIIL[�WKH�WD[�UHFHLSW�QXPEHU�DQG�WKH�GHFDO�QXPEHU�
DQG�VLJQ�WKH�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&�)RUP������XSRQ�SD\PHQW
RI�DOO�DG�YDORUHP�WD[HV�DQG�VSHFLDO�DVVHVVPHQWV�GXH��7KLV�LV�WKH�RZQHUV�5(&(,37
2)�7$;(6�3$,'�
�H��7KH�'HSDUWPHQW�RI�3XEOLF�6DIHW\�VKDOO�QRW�LVVXH�D�SHUPLW�WR�DQ\�SHUVRQ�WR
WUDQVSRUW�RU�PRYH�D�PDQXIDFWXUHG�KRPH��ZLWK�WKH�H[FHSWLRQ�RI�KROGHUV�RI�GHDOHUV
OLFHQVH�WDJV���'��WDJ��RU�LQ�WUDQVLW�OLFHQVH�WDJV���.��WDJ���ZLWKRXW�HYLGHQFH�RI
SD\PHQW�IRU�DOO�WKH�IROORZLQJ�

����7KH�UHTXLUHG�UHJLVWUDWLRQ�IHHV�
����7KH�H[FLVH�WD[HV�GXH�RQ�VXFK�PDQXIDFWXUHG�KRPH��LI�DSSOLFDEOH�

�I��,I�XVLQJ�27&�)RUP������WKH�'HSDUWPHQW�RI�3XEOLF�6DIHW\�ZLOO�UHTXLUH�WKH�WD[
UHFHLSW�QXPEHU�WR�EH�DIIL[HG�WR�WKH�27&�)RUP�����LQ�WKH�DSSURSULDWH�ORFDWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HTXLUHG�UHJLVWUDWLRQ�LQIRUPDWLRQ��GXWLHV�RI�FRXQW\�DVVHVVRU�DQG
WUHDVXUHU
�D��8SRQ�WKH�UHJLVWUDWLRQ�RI�D�PDQXIDFWXUHG�KRPH�LQ�WKH�6WDWH�RI�2NODKRPD��WKH
2NODKRPD�7D[�&RPPLVVLRQ�ZLOO�FROOHFW�WKH�IROORZLQJ�LQIRUPDWLRQ�DQG�HQWHU�LQWR�LWV
FRPSXWHU�V\VWHP�

����7KH�QDPH�DQG�DGGUHVV�RI�WKH�RZQHU�RI�WKH�PDQXIDFWXUHG�KRPH�
����7KH�VHULDO�QXPEHU�RU�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��RI�WKH
PDQXIDFWXUHG�KRPH�
����7KH�UHJLVWUDWLRQ�QXPEHU��7LWOH�QXPEHU��JLYHQ�WR�WKH�PDQXIDFWXUHG�KRPH
E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
����7KH�7DJ�QXPEHU�YDOLGDWLRQ�GHFDO�QXPEHU�
����7KH�VLWXV��SK\VLFDO�DGGUHVV��RU�OHJDO�GHVFULSWLRQ�ZKHUH�WKH�PDQXIDFWXUHG
KRPH�LV�WR�EH�ORFDWHG�
����7KH�DFWXDO�UHWDLO�VHOOLQJ�SULFH�RI�WKH�PDQXIDFWXUHG�KRPH��H[FOXGLQJ
2NODKRPD�VWDWH�WD[HV��DQG
����$Q\�RWKHU�LQIRUPDWLRQ�QHFHVVDU\�WR�HQDEOH�WKH�FRXQW\�DVVHVVRU�WR�OLVW
DQG�DVVHVV�WKH�SURSHU�DG�YDORUHP�WD[HV�IRU�WKH�PDQXIDFWXUHG�KRPH�IRU�WKH
IROORZLQJ�\HDU�

�E��7KH�FRXQW\�WUHDVXUHU��LQ�FRRSHUDWLRQ�ZLWK�WKH�FRXQW\�DVVHVVRU��VKDOO�WUDQVPLW�D
TXDUWHUO\�UHSRUW�RI�DOO�GHFDOHG�PDQXIDFWXUHG�KRPHV�OLVWHG�RQ�WKH�WD[�UROO�RI�WKH
FRXQW\�

����7KH�LQIRUPDWLRQ�VKDOO�EH�WUDQVPLWWHG�HLWKHU�RQ�D�IRUP�SUHVFULEHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ��RU�E\�FRPSXWHUL]HG�GDWD�FRPSDWLEOH�ZLWK�WKH
2NODKRPD�7D[�&RPPLVVLRQ�FRPSXWHU�DQG�IRUPDWWHG�DV�SUHVFULEHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
����,QIRUPDWLRQ�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�EH�DV
IROORZV�



�$��7LWOH�QXPEHU�
�%��9HKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��
�&��'HFDO�QXPEHU��DQG
�'��7DJ�QXPEHU�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2EWDLQLQJ�D�UHOHDVH�RI�WD[HV�SDLG�IRU�DG�YDORUHP�WD[�OLDELOLW\
EHIRUH�WKH�VXEVHTXHQW�PRYH�RI�D�PDQXIDFWXUHG�KRPH�IURP�LQLWLDO�VLWXV�ZLWKLQ
WKH�WD[�\HDU

,I�D�PDQXIDFWXUHG�KRPH�LV�PRYHG�PRUH�WKDQ�RQH�WLPH�ZLWKLQ�DQ\�JLYHQ
FDOHQGDU�\HDU��D�FXUUHQW�\HDU�UHJLVWUDWLRQ�DQG�GHFDO�ZLOO�EH�UHTXLUHG�E\�WKH
'HSDUWPHQW�RI�3XEOLF�6DIHW\�EHIRUH�LVVXLQJ�D�SHUPLW�

����5HOHDVH�RI�WD[HV�SDLG��5HTXLUHPHQWV�IRU�REWDLQLQJ�D�UHOHDVH�RI�WD[HV
SDLG�DUH�DV�IROORZV�

�$��&XUUHQW�UHJLVWUDWLRQ�DQG�FXUUHQW�GHFDO�RU�SD\PHQW�RI�DG�YDORUHP
WD[HV�GXH�IRU�WKH�FXUUHQW�\HDU�DQG�SULRU�\HDUV�
�%��3RVVHVVLRQ�RI�D�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&
)RUP������VKRZLQJ�UHFHLSW�RI�WD[HV�SDLG��VLJQHG�E\�D�FRXQW\
DVVHVVRU�DQG�FRXQW\�WUHDVXUHU�PD\�DOVR�EH�XVHG�

����,VVXDQFH�RI�UHOHDVH��3URFHGXUH�IRU�LVVXLQJ�D�UHOHDVH�RI�WD[HV�SDLG�DUH�DV
IROORZV�

�$��8SRQ�PHHWLQJ�WKH�UHTXLUHPHQWV�IRU�REWDLQLQJ�D�UHOHDVH�RI�WD[HV
SDLG��WKH�FRXQW\�DVVHVVRU�VKDOO�FRPSOHWH�0DQXIDFWXUHG�+RPH
&HUWLILFDWH������27&�)RUP������DQG�IRUZDUG�LW�WR�WKH�FRXQW\
WUHDVXUHU�
�%��7KH�FRXQW\�WUHDVXUHU�VKDOO�FKHFN�IRU�DQ\�WD[�ZDUUDQWV�IURP
DQRWKHU�FRXQW\��DQG�DQ\�VSHFLDO�DVVHVVPHQW�RU�WD[HV�GHOLQTXHQW�RQ
WKH�PDQXIDFWXUHG�KRPH�
�&��7KH�FRXQW\�WUHDVXUHU�VKDOO�FROOHFW�DQ\�RXWVWDQGLQJ�WD[HV�RU
DVVHVVPHQW�GXH�RQ�WKH�PDQXIDFWXUHG�KRPH�
�'��,I�QR�WD[HV�DUH�GXH��WKH�FRXQW\�WUHDVXUHU�ZLOO�SODFH��17'��LQ�WKH
VSDFH�GHVLJQDWHG�WRWDO�HVWLPDWHG�WD[HV�GXH�
�(��7KH�WUHDVXUHU�ZLOO�VLJQ�DQG�UHWXUQ�WKH�27&�)RUP�����WR�WKH
FRXQW\�DVVHVVRU�
�)��7KH�FRXQW\�DVVHVVRU�ZLOO�VLJQ�WKH�27&�)RUP�����DQG�IRUZDUG
WKH�\HOORZ�FRS\�RI�WKH�UHOHDVH�RI�WD[HV�SDLG�WR�WKH�FRXQW\�DVVHVVRU
RI�WKH�FRXQW\�LQ�ZKLFK�WKH�QHZ�WD[DEOH�VLWXV�RI�WKH�PDQXIDFWXUHG
KRPH�LV�WR�EH�ORFDWHG�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������5HSRVVHVVLRQ�RI�PDQXIDFWXUHG�KRPH�ZKHUH�DG�YDORUHP�WD[HV�GXH
�D��5HSRVVHVVLRQ�RI�D�PDQXIDFWXUHG�KRPH�OLVWHG��YDOXHG�DQG�DVVHVVHG�DV�UHDO
HVWDWH�

����7KH�UHSRVVHVVRU�RI�D�PDQXIDFWXUHG�KRPH�ZLOO�KDYH�WKLUW\������GD\V�IURP
WKH�GDWH�RI�WKH�UHSRVVHVVLRQ�DIILGDYLW�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�WKLV
VXEVHFWLRQ��>6HH�����2�6������@
����7KH�UHTXLUHPHQWV�RI�D�UHSRVVHVVRU�RI�D�PDQXIDFWXUHG�KRPH�OLVWHG�
YDOXHG�DQG�DVVHVVHG�DV�UHDO�HVWDWH�DUH�DV�IROORZV�

�$��7KH�UHSRVVHVVRU�PXVW�EH�D�KROGHU�RI�D�SHUIHFWHG�VHFXULW\�LQWHUHVW
RQ�WKH�PDQXIDFWXUHG�KRPH�



�%��7KH�UHSRVVHVVRU�RU�KLV�DJHQW�PXVW�EH�ODZIXOO\�UHSRVVHVVLQJ�D
PDQXIDFWXUHG�KRPH�
�&��7KH�PDQXIDFWXUHG�KRPH�PXVW�EH�YDOXHG�DQG�DVVHVVHG�DV�UHDO
HVWDWH�RQ�WKH�DVVHVVPHQW�UROOV�

����3URFHGXUHV�IRU�LVVXDQFH�RI�DQ�27&�)RUP�����DV�D�UHFHLSW�IRU�WD[HV�SDLG
DUH�DV�IROORZV�

�$��7KH�FRXQW\�DVVHVVRU�ZLOO�GHWHUPLQH�WKH�DVVHVVPHQW�RI�WKH
PDQXIDFWXUHG�KRPH�DSDUW�IURP�WKH�UHDO�SURSHUW\�DQG�WKH�RWKHU
LPSURYHPHQWV�WKHUHRQ�
�%��7KH�FRXQW\�DVVHVVRU�ZLOO�GHWHUPLQH�WKH�DPRXQW�RI�WD[HV�GXH
XSRQ�WKH�PDQXIDFWXUHG�KRPH�DSDUW�IURP�WKH�UHDO�SURSHUW\�DQG�WKH
RWKHU�LPSURYHPHQWV�WKHUHRQ�
�&��7KH�FRXQW\�DVVHVVRU�ZLOO�GHWHUPLQH�WKH�YDOXDWLRQ�DQG
DVVHVVPHQW�RI�WKH�PDQXIDFWXUHG�KRPH�IRU�DQ\�SULRU�\HDUV�RPLWWHG
DQG�FDOFXODWH�WKH�WD[HV�GXH�RQ�WKH�PDQXIDFWXUHG�KRPH�IRU�WKRVH
SULRU�\HDUV�
�'��7KH�FRXQW\�DVVHVVRU�ZLOO�FRPSOHWH�WKH�UHTXLUHG�0DQXIDFWXUHG
+RPH�&HUWLILFDWH������27&�)RUP������DQG�IRUZDUG�WR�WKH�FRXQW\
WUHDVXUHU�
�(��7KH�FRXQW\�WUHDVXUHU�ZLOO�DGG�DQ\�GHOLQTXHQW�WD[HV�GXH�RQ�WKH
PDQXIDFWXUHG�KRPH�DV�GHVFULEHG�LQ�6HFWLRQ�������������
�)��7KH�FRXQW\�WUHDVXUHU��XSRQ�WKH�FROOHFWLRQ�RI�DOO�WD[HV�GXH�RQ�WKH
PDQXIDFWXUHG�KRPH��ZLOO�VLJQ�WKH�0DQXIDFWXUHG�+RPH�&HUWLILFDWH
�����27&�)RUP������
�*��7KH�FRXQW\�DVVHVVRU�ZLOO�DVVXUH�WKDW�WKH�DSSOLFDQW
V�VLJQDWXUH��RU
ZULWWHQ�DXWKRUL]DWLRQ�WR�VLJQ��LV�DIIL[HG�WR�WKH�0DQXIDFWXUHG�+RPH
&HUWLILFDWH������27&�)RUP������
�+��2QO\�WKH�FRPSOHWHG�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&
)RUP������VKDOO�FRQVWLWXWH�WKH�UHFHLSW�IRU�WD[HV�SDLG�

�E��5HSRVVHVVLRQ�RI�D�PDQXIDFWXUHG�KRPH�YDOXHG�DQG�DVVHVVHG�DV�SHUVRQDO
SURSHUW\�

����7KH�UHTXLUHPHQWV�IRU�REWDLQLQJ�DQ�27&�)RUP�����DV�D�UHFHLSW�IRU�WD[HV
SDLG�RQ�D�UHSRVVHVVHG�PDQXIDFWXUHG�KRPH�YDOXHG�DQG�DVVHVVHG�DV�SHUVRQDO
SURSHUW\�DUH�VHW�RXW�LQ�SDUDJUDSKV��$��WKURXJK��&��RI�WKLV�VXEVHFWLRQ��7KH
UHSRVVHVVRU�RI�D�PDQXIDFWXUHG�KRPH�ZLOO�KDYH�WKLUW\������GD\V�IURP�WKH
GDWH�RI�WKH�UHSRVVHVVLRQ�DIILGDYLW�WR�FRPSO\�ZLWK�WKH�WHUPV�RI�WKLV
VXEVHFWLRQ�

�$��7KH�UHSRVVHVVRU�PXVW�EH�D�KROGHU�RI�D�SHUIHFWHG�VHFXULW\�LQWHUHVW
RQ�WKH�PDQXIDFWXUHG�KRPH�
�%��7KH�UHSRVVHVVRU�RU�WKH�DJHQW�PXVW�EH�ODZIXOO\�UHSRVVHVVLQJ�D
PDQXIDFWXUHG�KRPH��RU
�&��7KH�PDQXIDFWXUHG�KRPH�LV�YDOXHG�DQG�DVVHVVHG�DV�SHUVRQDO
SURSHUW\�DQG�FXUUHQWO\�RQ�WKH�SHUVRQDO�SURSHUW\�DVVHVVPHQW�UROOV�

����3URFHGXUHV�IRU�LVVXDQFH�RI�DQ�27&�)RUP�����DV�D�UHFHLSW�IRU�WD[HV�SDLG
DUH�DV�IROORZV�

�$��7KH�FRXQW\�DVVHVVRU�ZLOO�GHWHUPLQH�FXUUHQW�YDOXDWLRQ�DQG
DVVHVVPHQW�RI�WKH�PDQXIDFWXUHG�KRPH�
�%��7KH�FRXQW\�DVVHVVRU�ZLOO�GHWHUPLQH�WKH�WD[HV�GXH�IRU�WKH�FXUUHQW
\HDU�
�&��7KH�FRXQW\�DVVHVVRU�ZLOO�GHWHUPLQH�WKH�YDOXDWLRQ�DQG
DVVHVVPHQW�RI�WKH�PDQXIDFWXUHG�KRPH�IRU�DQ\�SULRU�\HDUV�RPLWWHG



DQG�FDOFXODWH�WKH�WD[HV�GXH�IRU�WKRVH�SULRU�\HDUV�
�'��7KH�FRXQW\�DVVHVVRU�ZLOO�FRPSOHWH�WKH�UHTXLUHG�0DQXIDFWXUHG
+RPH�&HUWLILFDWH������27&�)RUP������DQG�IRUZDUG�WR�WKH�FRXQW\
WUHDVXUHU�
�(��7KH�FRXQW\�WUHDVXUHU�ZLOO�DGG�DQ\�GHOLQTXHQW�WD[HV�GXH�RQ�WKH
PDQXIDFWXUHG�KRPH�DV�GHVFULEHG�LQ�������������
�)��7KH�FRXQW\�WUHDVXUHU��XSRQ�WKH�FROOHFWLRQ�RI�DOO�WD[HV�GXH�RQ�WKH
PDQXIDFWXUHG�KRPH��ZLOO�VLJQ�WKH�0DQXIDFWXUHG�+RPH�&HUWLILFDWH
�����27&�)RUP������
�*��7KH�FRXQW\�DVVHVVRU�ZLOO�DVVXUH�WKDW�WKH�DSSOLFDQW
V�VLJQDWXUH��RU
ZULWWHQ�DXWKRUL]DWLRQ�WR�VLJQ��LV�DIIL[HG�WR�WKH�0DQXIDFWXUHG�+RPH
&HUWLILFDWH������27&�)RUP������
�+��2QO\�WKH�FRPSOHWHG�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&
)RUP������VKDOO�FRQVWLWXWH�WKH�UHFHLSW�IRU�WD[HV�SDLG�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&DOFXODWLRQ�RI�WD[HV�GXH�RQ�UHSRVVHVVHG�RU�UHORFDWHG
PDQXIDFWXUHG�KRPH

0DQXIDFWXUHG�KRPHV�YDOXHG�DQG�DVVHVVHG�DV�UHDO�SURSHUW\��ODZIXO
UHSRVVHVVLRQ��7KH�DPRXQW�RI�WD[HV�GXH�RQ�D�PDQXIDFWXUHG�KRPH�EHLQJ�UHSRVVHVVHG
E\�WKH�KROGHU�RI�D�SHUIHFWHG�VHFXULW\�LQWHUHVW��RU�KLV�DJHQW��ZKLFK�LV�ORFDWHG�XSRQ
UHDO�SURSHUW\�WKDW�TXDOLILHG�IRU�D�KRPHVWHDG�-DQXDU\��VW��RU�LV�JUDQWHG�SULRU�WR
UHSRVVHVVLRQ��ZLOO�EH�FDOFXODWHG�DV�IROORZV�

����7KH�DVVHVVHG�YDOXDWLRQ�RI�WKH�PDQXIDFWXUHG�KRPH�ZLOO�EH�GHWHUPLQHG
VHSDUDWHO\�DQG�DSDUW�IURP�WKH�ODQG�DQG�RWKHU�LPSURYHPHQWV�
����7KH�DSSURSULDWH�PLOO�OHY\�ZLOO�EH�DSSOLHG�DJDLQVW�WKH�DVVHVVHG�YDOXDWLRQ
RI�WKH�PDQXIDFWXUHG�KRPH�WR�GHWHUPLQH�WKH�WD[HV�GXH�
����7KH�DPRXQW�RI�KRPHVWHDG�YDOXH�LQ�H[FHVV�RI�WKH�ODQG�YDOXH�RU�RWKHU
LPSURYHPHQWV�VKDOO�QRW�EH�DSSOLHG�WR�WKH�DVVHVVPHQW�RI�WKH�PDQXIDFWXUHG
KRPH�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������&ROOHFWLRQ�RI�WD[HV�RQ�UHSRVVHVVHG�PDQXIDFWXUHG�KRPHV
�D��&RXQW\�WUHDVXUHU
V�DXWKRULW\�WR�FROOHFW�WD[HV�RQ�UHSRVVHVVHG�PDQXIDFWXUHG
KRPHV��7KH�$G�9DORUHP�7D[�&RGH�DOORZV�WKH�FRXQW\�WUHDVXUHU�WR�FROOHFW�WD[HV�GXH
RQ�D�UHSRVVHVVHG�PDQXIDFWXUHG�KRPH�VHSDUDWH�IURP�WKH�ODQG�DQG�LPSURYHPHQW�IRU
WKH�IROORZLQJ�\HDUV�

����7KH�FXUUHQW�DVVHVVPHQW�\HDU��DQG
����7KH�SUHYLRXV�WD[�\HDUV�

�E��&ROOHFWLRQ�RI�WD[HV�E\�WKH�FRXQW\�WUHDVXUHU�IRU�WKH�FXUUHQW�\HDU��7KH�FRXQW\
WUHDVXUHU�LV�DXWKRUL]HG�WR�FROOHFW�WD[HV�GXH�IRU�WKH�FXUUHQW�DVVHVVPHQW�\HDU�IURP�D
ODZIXO�UHSRVVHVVRU�RI�D�PDQXIDFWXUHG�KRPH�ZKR�KROGV�D�SHUIHFWHG�VHFXULW\�LQWHUHVW
EDVHG�RQ�WKH�YDOXH�RI�WKH�PDQXIDFWXUHG�KRPH�DSDUW�IURP�ODQG�DQG�LPSURYHPHQWV
ZKHQ�YDOXHG�DQG�DVVHVVHG�DV�UHDO�HVWDWH��7KH�WD[HV�GXH�IRU�WKH�FXUUHQW�\HDU�VKDOO�EH
FDOFXODWHG�DV�IROORZV�

����7KH�DVVHVVHG�YDOXH�RI�WKH�PDQXIDFWXUHG�KRPH�DSDUW�IURP�ODQG�DQG
LPSURYHPHQWV�ZLOO�EH�FDOFXODWHG�
����7KH�KRPHVWHDG�H[HPSWLRQ�ZLOO�EH�FDOFXODWHG�DV�GHWHUPLQHG�LQ�6HFWLRQ
�������������LI�DSSOLFDEOH�



����7KH�PLOO�OHY\�IRU�WKH�SUHYLRXV�\HDU�ZLOO�EH�DSSOLHG�WR�GHWHUPLQH�WKH
DPRXQW�RI�WD[HV�GXH�IRU�WKH�FXUUHQW�\HDU�LI�WKH�FXUUHQW�\HDU
V�PLOO�OHY\�LV�QRW
FDOFXODWHG�ZKHQ�WKH�DSSOLFDWLRQ�IRU�D�0DQXIDFWXUHG�+RPH�&HUWLILFDWH����
�27&�)RUP������LV�PDGH�
����7KH�FDOFXODWLRQ�RI�WKH�FXUUHQW�\HDU
V�WD[HV�IRU�D�PDQXIDFWXUHG�KRPH
XVLQJ�WKH�FXUUHQW�PLOO�OHY\�ZLOO�EH�VXEVWDQWLDOO\�WKH�VDPH�DV�RXWOLQHG�LQ
SDUDJUDSKV�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�

�F��&ROOHFWLRQ�RI�SUHYLRXV�\HDUV
�WD[HV�E\�FRXQW\�WUHDVXUHU�7KH�FRXQW\�WUHDVXUHU
LV�DXWKRUL]HG�WR�FROOHFW�WD[HV�RQ�WKH�PDQXIDFWXUHG�KRPH�DSDUW�IURP�WKH�ODQG�DQG
LPSURYHPHQWV�ZKHQ�YDOXHG�DQG�DVVHVVHG�IRU�D�SUHYLRXV�\HDU��7KLV�GRHV�QRW�UHOLHYH
WKH�WUHDVXUHU�RI�WKH�GXW\�WR�DVVHVV�DQ\�LQWHUHVW�DQG�SHQDOWLHV�GXH�RQ�WKH�SRUWLRQ�RI
WD[HV�DOORFDWHG�WR�WKH�PDQXIDFWXUHG�KRPH�
�G��'HWHUPLQDWLRQ�RI�WD[HV�DIWHU�LVVXDQFH�RI�D�UHVDOH�WD[�GHHG�

����7KH�FRXQW\�WUHDVXUHU�VKDOO�LVVXH�D�UHVDOH�WD[�GHHG�WR�D�VXFFHVVIXO�ELGGHU
DW�DQ�RULJLQDO�WD[�VDOH�LI�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW�

�$��7KH�DG�YDORUHP�WD[HV�DUH�XQSDLG�DV�RI�-DQXDU\�ILUVW�RI�WKH
VXEVHTXHQW�WD[�\HDU�
�%��7KH�FRXQW\�WUHDVXUHU�VKDOO�JLYH�QRWLFH�RI�WKH�VDOH�RI�WD[�OLHQ�IRU
GHOLQTXHQW�WD[HV��E\�SXEOLFDWLRQ�WKHUHRI�RQFH�D�ZHHN�IRU�WKH�WZR����
FRQVHFXWLYH�ZHHNV�LPPHGLDWHO\�SULRU�WR�WKH�WKLUG�)ULGD\�LQ
6HSWHPEHU�IROORZLQJ�WKH�\HDU�WKH�WD[HV�ZHUH�ILUVW�GXH�DQG�SD\DEOH�
LQ�VRPH�QHZVSDSHU�LQ�WKH�FRXQW\��WR�EH�GHVLJQDWHG�E\�WKH�FRXQW\
WUHDVXUHU��7KH�VDOH�ZLOO��EH�KHOG�RQ�WKH�VHFRQG�0RQGD\�RI�-XQH�HDFK
\HDU�
�&��,I�D�PDQXIDFWXUHG�KRPH�LV�LQYROYHG�LQ�WKH�RULJLQDO�VDOH��WKH
QRWLFH�RI�VDOH�SXEOLVKHG�E\�WKH�FRXQW\�WUHDVXUHU�SXUVXDQW�WR��%��RI
WKLV�SDUDJUDSK�VKDOO�FRQWDLQ�WKH�IROORZLQJ�ODQJXDJH��6HH�����2�6�
���������7KH�VDOH�KHUHE\�DGYHUWLVHG�LQYROYHV�D�PDQXIDFWXUHG
KRPH�ZKLFK�PD\�EH�VXEMHFW�WR�WKH�ULJKW�RI�D�VHFXUHG�SDUW\�WR
UHSRVVHVV��$�KROGHU�RI�D�SHUIHFWHG�VHFXULW\�LQWHUHVW�LQ�VXFK
PDQXIDFWXUHG�KRPH�PD\�EH�DEOH�WR�SD\�DG�YDORUHP�WD[HV�EDVHG
XSRQ�WKH�YDOXH�RI�WKH�PDQXIDFWXUHG�KRPH�DSDUW�IURP�UHDO
SURSHUW\�
�'��7KH�UHFRUG�RZQHU�DV�UHIOHFWHG�E\�WKH�WD[�UROOV�ZLOO�EH�JLYHQ
QRWLFH�E\�FHUWLILHG�PDLO�RI�WKH�RULJLQDO�VDOH��7KH�FRXQW\�WUHDVXUHU
V
RIILFH�VKDOO�JLYH�QRWLFH�RI�WKH�VDOH�VWDWLQJ�WKH�DPRXQW�RI�GHOLQTXHQW
WD[HV�RZHG�DQG�LQIRUPLQJ�WKH�RZQHU�WKDW�WKH�VXEMHFW�SURSHUW\�ZLOO
EH�VROG�DV�SURYLGHG�IRU�LQ�6HFWLRQ������RI�WLWOH����LI�WKH�GHOLQTXHQW
WD[HV�DUH�QRW�SDLG�DQG�VKRZLQJ�WKH�OHJDO�GHVFULSWLRQ�RI�WKH�SURSHUW\
EHLQJ�VROG�
�(��7KH�SHUVRQ�UHGHHPLQJ�WKH�SURSHUW\�SD\V�WKH�IXOO�DPRXQW�RI�WKH
WD[HV��SHQDOW\��LQWHUHVW�DQG�FRVWV�GXH�DQG�XQSDLG��,I�WKHUH�LV�QR
VXFFHVVIXO�ELGGHU��WKH�FRXQW\�DFTXLUHV�DOO�WKH�ULJKWV�ERWK�OHJDO�DQG
HTXLWDEOH�WKDW�DQ\�RWKHU�SXUFKDVHU�FRXOG�DFTXLUH�E\�UHDVRQ�RI�VDLG
SXUFKDVH��$�SHUVRQ�PD\�DFTXLUH�WKH�FRXQW\
V�OHJDO�DQG�HTXLWDEOH
ULJKW�LQ�WKH�SURSHUW\�E\�SD\LQJ�WR�WKH�FRXQW\�WUHDVXUHU�WKH�DPRXQW�RI
DOO�WD[HV��SHQDOWLHV��LQWHUHVW��FRVW�RI�VDOH�DQG�WUDQVIHU��7KHUHXSRQ��WKH
FRXQW\�WUHDVXUHU�ZLOO�DVVLJQ�DQG�GHOLYHU�D�UHVDOH�WD[�GHHG�WR�WKH
SXUFKDVHU��7KH�FRXQW\
V�ULJKW�WR�WKH�WD[�GHHG�LV�VXEMHFW�WR�D�KROGHU�RI
D�SHUIHFWHG�VHFXULW\�LQWHUHVW�ULJKW�WR�UHGHHP�WKH�PDQXIDFWXUHG�KRPH
IRU�WKH�VDOH�E\�SD\LQJ�D�SUR�UDWD�VDOHV�RI�WKH�WD[HV��LQWHUHVW��SHQDOWLHV



DQG�FRVW�GXH�DQG�XQSDLG�
����7KH�FRXQW\�WUHDVXUHU�LV�DXWKRUL]HG�WR�SURUDWH�WKH�SD\PHQW�RI�WD[HV�
LQWHUHVW��SHQDOWLHV�DQG�FRVW�GXH�DQG�XQSDLG�IRU�D�KROGHU�RI�D�SHUIHFWHG
VHFXULW\�LQWHUHVW�H[HUFLVLQJ�KLV�ULJKW�WR�UHGHHP�D�PDQXIDFWXUHG�KRPH�DSDUW
E\�WKH�ODQG�DQG�RWKHU�LPSURYHPHQWV��6HH�����2�6������������������������
����7KH�FRXQW\�WUHDVXUHU�LV�DXWKRUL]HG�WR�FROOHFW�WD[HV��LQWHUHVW��SHQDOWLHV
DQG�FRVW�IURP�D�SHUVRQ�UHGHHPLQJ�D�WD[�FHUWLILFDWH�IURP�D�VXFFHVVIXO�ELGGHU�
D�SXUFKDVHU�RI�D�FRXQW\�FHUWLILFDWH�RU�WKH�FHUWLILFDWH�LQ�WKH�QDPH�RI�WKH
FRXQW\�
����$Q\�SHUVRQ�KROGLQJ�D�WD[�OLHQ�SXUVXDQW�WR����2�6����������WR������SULRU
WR�$SULO����������VKDOO�EH�DXWKRUL]HG�WR�FRQWLQXH�WKH�WD[�OLHQ�RU�WD[
FHUWLILFDWH�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������0DQXIDFWXUHG�KRPHV�DV�SHUVRQDO�SURSHUW\��GHOLQTXHQW�WD[HV�
GHHGV�LQ�OLHX�RI�IRUHFORVXUH��OLHQV
�D��7D[HV�GXH��7KH�FRXQW\�WUHDVXUHU�LV�DXWKRUL]HG�WR�FROOHFW�DOO�WD[HV�GXH�RQ�WKH
PDQXIDFWXUHG�KRPH�EHIRUH�VLJQLQJ�D�0DQXIDFWXUHG�+RPH�&HUWLILFDWH������27&
)RUP�������7D[HV�GXH�ZLOO�LQFOXGH�

����7KH�FXUUHQW�\HDU
V�WD[HV�GXH�RQ�D�PDQXIDFWXUHG�KRPH�
����7KH�SUHYLRXV�\HDU
V�WD[HV�GXH�IURP�EHLQJ�RPLWWHG�IURP�WKH�DVVHVVPHQW
DQG�WD[�UROOV�
����7D[HV�RQ�WKH�PDQXIDFWXUHG�KRPH�WKDW�DUH�GXH�DQG�RZLQJ�IURP�SUHYLRXV
\HDUV�

�E��3HUVRQDO�SURSHUW\��WD[�OLHQ�
����3HUVRQDO�SURSHUW\�OLHQ��7KH�SHUVRQDO�SURSHUW\�OLHQ�VKDOO�EH�D�OLHQ�RQ�DOO
UHDO�DQG�SHUVRQDO�SURSHUW\�RI�D�GHOLQTXHQW�WD[SD\HU�IRU�D�SHULRG�RI�VHYHQ����
\HDUV�ZKHQ�SHUIHFWHG�DV�IROORZV��6HH�����2�6���������

�$��:LWKLQ�VL[W\������GD\V�DIWHU�WD[HV�RQ�SHUVRQDO�SURSHUW\�VKDOO
EHFRPH�GHOLQTXHQW��WKH�FRXQW\�WUHDVXUHU�VKDOO�

�L��0DLO�QRWLFH�WR�WKH�GHOLQTXHQW�WD[SD\HU�
�LL��3XEOLVK�RQH�WLPH�LQ�D�QHZVSDSHU�RI�JHQHUDO�FLUFXODWLRQ
LQ�WKH�FRXQW\�

�%��7KHUHDIWHU��LI�QRW�SDLG�ZLWKLQ�WKLUWW\������GD\V�RI�SXEOLFDWLRQ�
WKH�WD[HV�GXH�ZLOO�EH�HQWHUHG�XSRQ�WKH�SHUVRQDO�SURSHUW\�OLHQ�GRFNHW�

����3HUVRQDO�SURSHUW\�OLHQ�SULRULW\��3HUVRQDO�SURSHUW\�OLHQV�DUH�VXSHULRU�WR
DOO�RWKHU�OLHQV��FRQYH\DQFHV�RU�HQFXPEUDQFHV�ILOHG�VXEVHTXHQW�WKHUHWR��RQ
UHDO�RU�SHUVRQDO�SURSHUW\���6HH�����2�6��������

�F��'HHGV�LQ�OLHX�RI�IRUHFORVXUH�
����7KH�RZQHU�RI�D�PRUWJDJH��FRQWUDFW�IRU�GHHG�RU�RWKHU�LQVWUXPHQW�VKRZLQJ
OLHQ�RQ�WKH�WLWOH�RI�UHDO�SURSHUW\�ZKR�DFFHSWV�D�GHHG�LQ�OLHX�RI�IRUHFORVXUH
PD\�KDYH�WD[�OLHQV�XSRQ�WKH�UHDO�SURSHUW\�LI�

�$��7KH�JUDQWRU�LV�GHOLQTXHQW�XSRQ�UHDO�SURSHUW\�WD[HV��RU
�%��7KH�JUDQWRU�LV�GHOLQTXHQW�XSRQ�SHUVRQDO�SURSHUW\�WD[HV�
5HPHPEHU�WKDW�GHOLQTXHQW�SHUVRQDO�SURSHUW\�WD[HV�HQWHUHG�XSRQ�WKH
SHUVRQDO�SURSHUW\�WD[�OLHQ�GRFNHW�EHFRPH�D�OLHQ�RQ�DOO�SURSHUW\�RI
WKH�WD[SD\HU�DQG�PD\�EHFRPH�D�FORXG�RQ�WKH�WLWOH�RI�UHDO�SURSHUW\�

����7D[HV�XSRQ�UHDO�SURSHUW\�DUH�D�OLHQ�IRU�VHYHQ�����\HDUV�IURP�WKH�GDWH
XSRQ�ZKLFK�D�WD[�EHFRPHV�GXH�DQG�SD\DEOH��$OO�WD[HV�OHYLHG�XSRQ�DQ�DG
YDORUHP�EDVLV�IRU�HDFK�ILVFDO�\HDU�VKDOO�EHFRPH�GXH�DQG�SD\DEOH�RQ�WKH�ILUVW



GD\�RI�1RYHPEHU���6HH�����2�6��������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3HUVRQDO�SURSHUW\�WD[�OLHQ�DJDLQVW�D�PDQXIDFWXUHG�KRPH
�D��3D\PHQW�RI�WD[HV�RQ�PDQXIDFWXUHG�KRPH��7KH�$G�9DORUHP�7D[�&RGH�DOORZV
WKH�KROGHU�RI�D�SHUIHFWHG�VHFXULW\�LQWHUHVW�WR�SD\�WKH�GHOLQTXHQW�WD[HV�RI�WKH
UHSRVVHVVHG�PDQXIDFWXUHG�KRPH�VHSDUDWH�DQG�DSDUW�IURP�WKH�ODQG�DQG�RWKHU
LPSURYHPHQWV���6HH�����2�6��������
�E��+RXVHKROG�SHUVRQDO�SURSHUW\�OLHQV��0DQXIDFWXUHG�KRPHV�ZLOO�EHFRPH�VXEMHFW
WR�SHUVRQDO�SURSHUW\�OLHQV��LQFOXGLQJ�KRXVHKROG�SURSHUW\�OLHQV��RQFH�WKH�SHUVRQDO
SURSHUW\�LV�HQWHUHG�XSRQ�WKH�SHUVRQDO�SURSHUW\�OLHQ�GRFNHW�E\�WKH�WUHDVXUHU�
�F��3ROLF\�VWDWHPHQW��DSSUDLVDO�RI�PDQXIDFWXUHG�KRPHV��7KH�FRXQW\�DVVHVVRU
VKRXOG�LQFOXGH�DOO�EXLOW�LQ�DSSOLDQFHV�DQG�SHUPDQHQW�IL[WXUHV�ZLWK�WKH�YDOXDWLRQ�DQG
DVVHVVPHQW�RI�WKH�PDQXIDFWXUHG�KRPH��DQG�QRW�ZLWK�WKH�KRXVHKROG�SHUVRQDO
SURSHUW\�YDOXDWLRQ�DQG�DVVHVVPHQW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������7D[�ZDUUDQW��XQDXWKRUL]HG�PRYLQJ�RI�PDQXIDFWXUHG�KRPH�WR
DQRWKHU�FRXQW\

7KH�IROORZLQJ�SURFHGXUH�VKDOO�DSSO\�LQ�WKH�HYHQW�RI�XQDXWKRUL]HG�PRYLQJ�RI
D�PDQXIDFWXUHG�KRPH�

����7KH�FRXQW\�DVVHVVRU�ZLOO�XSRQ�UHTXHVW�QRWLI\�WKH�FRXQW\�WUHDVXUHU�RI�WKH
IROORZLQJ�LQIRUPDWLRQ�DYDLODEOH�XSRQ�ORFDWLQJ�WKH�UHDO�DQG�SHUVRQDO
SURSHUW\�RI�WKH�RZQHU�RI�D�PDQXIDFWXUHG�KRPH�WKDW�LV�HQWHUHG�XSRQ�WKH
SHUVRQDO�WD[�OLHQ�GRFNHW�

�$��7KH�OHJDO�GHVFULSWLRQ�RI�DQ\�UHDO�SURSHUW\�ORFDWHG�LQ�WKH�FRXQW\�
�%��7KH�ORFDWLRQ�RI�DQ\�SHUVRQDO�SURSHUW\�ORFDWHG�LQ�WKH�FRXQW\�

����7KH�FRXQW\�WUHDVXUHU�VKDOO�IRUZDUG�D�FRS\�RI�WKH�UHFRUG�RI�DQ�H[LVWLQJ
SHUVRQDO�WD[�OLHQ��ZLWK�D�GHPDQG�WKDW�D�ZDUUDQW�EH�LVVXHG��WR�WKH�FRXQW\
WUHDVXUHU�RI�WKH�FRXQW\�ZKHUH�WKH�GHOLQTXHQW�WD[SD\HU�UHVLGHV��WKH
GHOLQTXHQW�PDQXIDFWXUHG�KRPH�LV�ORFDWHG��RU�DQ\�RWKHU�UHDO�RU�SHUVRQDO
SURSHUW\�RI�WKH�WD[SD\HU�LV�ORFDWHG�
����7KH�FRXQW\�WUHDVXUHU�RI�WKH�FRXQW\�WR�ZKLFK�WKH�SHUVRQDO�WD[�OLHQ�DQG
GHPDQG�DUH�IRUZDUGHG�ZLOO�FRPSOHWH�WKH�VWDWXWRU\�SURFHGXUH�DV�IROORZV�

�$��$�WD[�ZDUUDQW�ZLOO�EH�LVVXHG�IRU�WKH�FROOHFWLRQ�RI�GHOLQTXHQW
SHUVRQDO�SURSHUW\�WD[HV�WR�WKH�VKHULII�RI�WKDW�FRXQW\�
�%��7KH�WD[�ZDUUDQW�VKDOO�FRPPDQG�WKH�VKHULII�WR�FROOHFW�WKH�WD[HV
GXH��ZLWK�LQWHUHVW��SHQDOWLHV�DQG�FRVW�

����7KH�VKHULII�ZLOO�H[HFXWH�WKH�WD[�ZDUUDQW�E\�OHY\�XSRQ�WKH�WD[SD\HU�DV
IROORZV�

�$��$�VKHULII
V�VDOH�RI�WKH�PDQXIDFWXUHG�KRPH�VXEMHFW�WR�DQ\
SHUIHFWHG�VHFXULW\�LQWHUHVW��OLHQV��DQG�HQFXPEUDQFHV�ZKLFK�DUH�SULRU
WR�WKH�SHUVRQDO�WD[�OLHQ�
�%��$�VKHULII
V�VDOH�RI�WKH�PDQXIDFWXUHG�KRPH�XQOHVV�H[HPSW�IURP
VDOH�DV�WKH�SULQFLSDO�UHVLGHQFH�RI�WKH�GHOLQTXHQW�WD[SD\HU�SXUVXDQW
WR����2�6�����$�����
�&��$�VKHULII
V�VDOH�RI�RWKHU�SHUVRQDO�SURSHUW\�RI�WKH�GHOLQTXHQW
WD[SD\HU�XQOHVV�H[HPSW�SXUVXDQW�WR����2�6������DV�KRPHVWHDG
SHUVRQDO�SURSHUW\�
�'��$�VKHULII
V�VDOH�RI�DOO�UHDO�SURSHUW\��LI�WKH�VDOH�RI�SHUVRQDO
SURSHUW\�LV�LQVXIILFLHQW�WR�FRYHU�WD[HV��LQWHUHVWV�DQG�FRVWV��XQOHVV



H[HPSW�DV�WKH�KRPHVWHDG�RI�WKH�GHOLQTXHQW�WD[SD\HU�SXUVXDQW�WR���
2�6�����$�����

����7KH�WD[�ZDUUDQW�VKDOO�EH�UHWXUQHG�E\�WKH�VKHULII�ZLWKLQ�VL[W\������GD\V
DIWHU�LWV�LVVXDQFH�
����8SRQ�UHFHLYLQJ�WKH�WRWDO�DPRXQW�GXH�IURP�WKH�VKHULII��WKH�FRXQW\
WUHDVXUHU�VKDOO�UHOHDVH�WKH�SHUVRQDO�WD[�OLHQ�DQG�IRUZDUG�WKH�VXP��OHVV�WKH
ODZIXO�IHHV�IRU�FROOHFWLRQ��WR�WKH�WUHDVXUHU�RI�WKH�FRXQW\�ZKHUH�WKH�WD[�OLHQ
RULJLQDWHG�
����7KH�FRXQW\�WUHDVXUHU�ZLOO�XVH�VXEVWDQWLDOO\�WKH�VDPH�SURFHGXUH�DV
RXWOLQHG�LQ�WKLV�VHFWLRQ�IRU�OHY\�DQG�H[HFXWLRQ�ZLWKLQ�D�FRXQW\�RQ�SHUVRQDO
WD[�OLHQV���6HH�����2�6��������

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������8QFODLPHG�ZDUUDQWV�RQ�WD[�UHIXQGV
�D��7KH�IXQGV�KHOG�E\�WKH�FRXQW\�WUHDVXUHU�DV�D�UHIXQG�RI�WD[HV�RQ�D�PDQXIDFWXUHG
KRPH�ZLOO�EH�JRYHUQHG�E\�WKH�8QLIRUP�8QFODLPHG�3URSHUW\�$FW��>6HH�����2�6�
�����HW�VHT�@
�E��$�WD[�UHIXQG�XQFODLPHG�IRU�WKUHH�����\HDUV�FRPHV�ZLWKLQ�WKH�8QFODLPHG
3URSHUW\�$FW�ZKLFK�VWDWHV�WKH�IROORZLQJ��,QWDQJLEOH�SURSHUW\�KHOG�IRU�WKH�RZQHU�E\
D�FRXUW��VWDWH�RU�RWKHU�JRYHUQPHQW��JRYHUQPHQWDO�VXEGLYLVLRQ�RU�DJHQF\��SXEOLF
FRUSRUDWLRQ��RU�SXEOLF�DXWKRULW\�ZKLFK�UHPDLQV�XQFODLPHG�E\�WKH�RZQHU�IRU�PRUH
WKDQ�RQH�����\HDU�DIWHU�EHFRPLQJ�SD\DEOH�RU�GLVWULEXWDEOH�LV�SUHVXPHG�DEDQGRQHG�
>���2�6������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUHV�IRU�RYHUDJHV�DQG�XQGHUDJHV�RQ�WD[�UROO
�D��7KH�FRXQW\�WUHDVXUHU�VKDOO�QRWH�LQ�WKH�PDUJLQ�RI�WKH�FROXPQ�RI�WKH�WD[�UROO�WKH
IROORZLQJ�

����7KH�DPRXQW�RI�WKH�GLIIHUHQFH�EHWZHHQ�WKH�WD[�DPRXQW�FDOFXODWHG�RQ�WKH
WD[�UROOV�DQG�WKH�DPRXQW�DFWXDOO\�FROOHFWHG�
����7KH�UHFHLSW�QXPEHU�RI�WKH�WD[�UHFHLSW�ZKLFK�UHVXOWHG�LQ�WKH�GLIIHUHQFH�
DQG
����7KH�GLIIHUHQFH�LV�WKH�UHVXOW�RI�D�0DQXIDFWXUHG�+RPH�&HUWLILFDWH����
�27&�)RUP������EHLQJ�LVVXHG�

�E��7KH�FRXQW\�DVVHVVRU�ZLOO�SURYLGH�WKH�FRXQW\�WUHDVXUHU�D�FRS\�RI�DOO
0DQXIDFWXUHG�+RPH�&HUWLILFDWHV������27&�)RUP������LVVXHG�DIWHU�WKH�HIIHFWLYH
GDWH�RI�WKLV�6XEFKDSWHU�
�F��,Q�OLHX�UHJLVWUDWLRQ�SD\PHQWV�VKDOO�EH�DGPLQLVWHUHG�DFFRUGLQJ�WR�7D[
&RPPLVVLRQ�SURFHGXUHV�IRU�RWKHU�VXFK�UHLPEXUVHPHQWV��ZLWK�DSSURYDO�RI�WKH�6WDWH
$XGLWRU�DQG�,QVSHFWRU
V�2IILFH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,PSOHPHQWDWLRQ�DQG�FRPSOLDQFH�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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�������������3XUSRVH



�D��3XUVXDQW�WR����2�6��������&���HDFK�FRXQW\�DVVHVVRU�VKDOO�GHYHORS�D�GHWDLOHG
YLVXDO�LQVSHFWLRQ�SODQ�DQG�FRQGXFW�D�FRQWLQXLQJ�FRPSUHKHQVLYH�SURJUDP�ZLWKLQ
WKHLU�UHVSHFWLYH�FRXQWLHV��DQG�VKDOO�OHDYH�LQ�SODFH�DQ�RQ�JRLQJ�V\VWHP�ZKLFK�ZLOO
HIIHFWLYHO\�PDLQWDLQ�SURSHUW\�YDOXDWLRQV�LQ�IXWXUH�\HDUV�
�E��(DFK�FRXQW\�DVVHVVRU�VKDOO�VXEPLW�D�YLVXDO�LQVSHFWLRQ�SODQ��ZKLFK�FRQIRUPV�WR
WKH�UHTXLUHPHQWV�GHVFULEHG�LQ����2�6��������&��DQG�WKH�SURYLVLRQV�RI�WKLV
6XEFKDSWHU��WR�WKH�$G�9DORUHP�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�E\�WKH
ILUVW�ZRUNLQJ�GD\�LQ�2FWREHU�SUHFHGLQJ�WKH�-DQXDU\���EHJLQQLQJ�RI�D�QHZ�IRXU�\HDU
F\FOH��7KH�FRXQW\�VKDOO�NHHS�D�FRS\�RI�WKH�DSSURYHG�YLVXDO�LQVSHFWLRQ�SODQ�DQG�DQ\
DPHQGPHQW�V��RQ�ILOH�IRU�WKH�FXUUHQW�IRXU�\HDU�F\FOH�DQG�VKDOO�UHWDLQ�WKH�SODQ�IRU
ILYH�\HDUV�DIWHU�WKH�ODVW�\HDU�RI�WKLV�F\FOH�
�F��)ROORZLQJ�7D[�&RPPLVVLRQ�DSSURYDO�RI�WKH�FRXQW\�YLVXDO�LQVSHFWLRQ�SODQ��WKH
FRXQW\�DVVHVVRU�VKDOO�WLPHO\�VXEPLW�D�FRS\�RI�WKH�DSSURYHG�YLVXDO�LQVSHFWLRQ�SODQ�WR
HDFK�VFKRRO�VXSHULQWHQGHQW�ZLWKLQ�WKH�FRXQW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������(OHPHQWV�UHTXLUHG�RI�WKH�YLVXDO�LQVSHFWLRQ�SODQ
�D��3ULRU�WR�WKH�EHJLQQLQJ�RI�WKH�ILUVW�IRXU�\HDU�YLVXDO�LQVSHFWLRQ�F\FOH�DQG�HDFK
VXEVHTXHQW�YLVXDO�LQVSHFWLRQ�F\FOH��WKH�FRXQW\�DVVHVVRU�VKDOO�GHYHORS�D�GHWDLOHG
YLVXDO�LQVSHFWLRQ�SODQ��WR�EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��ZKLFK
VKDOO�FRQWDLQ�WKH�FRPSUHKHQVLYH�HOHPHQWV�VHW�RXW�LQ�����WKURXJK������RI�WKLV�6HFWLRQ�

����7KH�FRXQW\�DVVHVVRU�VKDOO�GHYHORS�D�SODQ�WKDW�VSHFLILHV�WKH�QXPEHU�RI
UHDO�SURSHUW\�SDUFHOV�WR�EH�LQVSHFWHG�LQ�HDFK�\HDU�RI�WKH�F\FOH�
����7KH�FRXQW\�DVVHVVRU�VKDOO�IXUWKHU�GHWDLO�WKH�QXPEHU�RI�UHDO�SURSHUW\
SDUFHOV�WR�EH�LQVSHFWHG�LQ�HDFK�\HDU�RI�WKH�F\FOH�E\�XVH�FDWHJRU\�
����7KH�FRXQW\�DVVHVVRU�VKDOO�GHVLJQDWH�LQ�WKLV�SODQ�WKH�QXPEHU�RI�UHDO
SURSHUW\�SDUFHOV�WR�EH�LQVSHFWHG�DQG�FRYHUHG�LQ�HDFK�\HDU�RI�WKH�F\FOH�E\
JHRJUDSKLF�DUHD�
����7KH�FRXQW\�DVVHVVRU�VKDOO�GHYHORS�D�YLVXDO�LQVSHFWLRQ�SODQ�WKDW�GHVFULEHV
WKH�UHVRXUFHV�DQG�SURSRVHG�EXGJHW�WR�FRPSOHWH�WKH�IRXU�\HDU�YLVXDO
LQVSHFWLRQ�
����7KH�FRXQW\�DVVHVVRU�VKDOO�SURSRVH�D�GHWDLOHG�SODQ�WR�FRPSOHWH�WKH
YDOXDWLRQ�PHWKRGRORJ\�WR�EH�XVHG�LQ�GHWHUPLQLQJ�WKH�IDLU�FDVK�YDOXH�RI�WKH
SURSHUW\�DQG�LPSURYHPHQWV�WKHUHRQ�
����7KH�SODQ�VKDOO�EH�DGHTXDWH�WR�HQVXUH�WKH�YLVXDO�LQVSHFWLRQ�RI�DOO�SDUFHOV
RI�SURSHUW\�ZLWKLQ�WKH�FRXQW\�DW�OHDVW�RQFH�HDFK�IRXU�\HDU�F\FOH�
����7KH�SODQ�VKDOO�DOVR�EH�DGHTXDWH�WR�HQVXUH�WKDW�WKH�LQIRUPDWLRQ�FROOHFWHG
IURP�WKH�YLVXDO�LQVSHFWLRQ�RI�UHDO�SURSHUW\�HDFK�\HDU�LV�VXIILFLHQW�WR
HVWDEOLVK�D�UHSUHVHQWDWLYH�VDPSOH�IURP�HDFK�XVH�FDWHJRU\�LQ�RUGHU�WR
FRQGXFW�WKH�SURSHU�YDOXDWLRQ�RI�DOO�WD[DEOH�SURSHUW\�ZLWKLQ�HDFK�XVH
FDWHJRU\�
����7KH�SODQ�VKDOO�DOVR�EH�DGHTXDWH�WR�HQVXUH�WKDW�WKH�LQIRUPDWLRQ�FROOHFWHG
IURP�WKH�YLVXDO�LQVSHFWLRQ�RI�UHDO�SURSHUW\�HDFK�\HDU�LV�VXIILFLHQW�LQ�RUGHU�WR
FRQGXFW�WKH�SURSHU�YDOXDWLRQ�RI�DOO�WD[DEOH�SURSHUW\�E\�PHDQV�RI�DQ
DFFHSWHG�VWDQGDUG�V��HVWDEOLVKHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU
PDVV�DSSUDLVDO�SUDFWLFH�
����7KH�FRXQW\�DVVHVVRU�VKDOO�DOORZ�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WR
UHYLHZ�FRSLHV�RI�DOO�FRQWUDFWV�XVLQJ�PRQLHV�IURP�WKH�YLVXDO�LQVSHFWLRQ�IXQG�



�����7KH�FRXQW\�DVVHVVRU�VKDOO�DWWHVW�WKDW�DOO�IXQGV�LQ�WKH�YLVXDO�LQVSHFWLRQ
SURJUDP�DUH�EHLQJ�XVHG�H[FOXVLYHO\�WR�FDUU\�RXW�WKH�YLVXDO�LQVSHFWLRQ
SURJUDP�DV�DXWKRUL]HG�E\����2�6���������HW��VHT�

�E��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�DSSURYH�RU�UHMHFW�WKH�SODQ�LQ�ZULWLQJ��7KH
SODQ�DQG�UHVRXUFHV�QHHG�WR�EH�GHWDLOHG�WR�DVVXUH�FRPSOHWLRQ�RI�WKH�F\FOH��7KH�SODQ
ZLOO�UHVXOW�LQ�D�UHSUHVHQWDWLYH�VDPSOH�IURP�HDFK�XVH�FDWHJRU\�LQ�RUGHU�WR�YDOXH�DOO
WD[DEOH�SURSHUW\�HDFK�\HDU��,I�UHMHFWHG�E\�WKH�7D[�&RPPLVVLRQ��WKH�FRXQW\�DVVHVVRU
VKDOO�FRUUHFW�DQG�PRGLI\�WKH�SODQ�LQ�RUGHU�WR�HVWDEOLVK�D�SURJUDP�IRU�YLVXDO
LQVSHFWLRQ�WKDW�VKDOO�EH�FRPSOHWHG�E\�WKH�HQG�RI�WKH�F\FOH�
�F��$Q�DSSURYHG�SODQ�VKDOO�EH�LQ�SODFH�IRU�HDFK�FRXQW\�DV�RI�-DQXDU\���RI�WKH�ILUVW
\HDU�RI�HDFK�F\FOH�DQG�D�FRS\�RI�VXFK�SODQ�VKDOO�EH�ILOHG�ZLWK�WKH�$G�9DORUHP
'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�G��7KH�FRXQW\�DVVHVVRU�VKDOO�VXEPLW�WKH�SURSRVHG�SODQ�WR�WKH�$G�9DORUHP�'LYLVLRQ
RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�E\�WKH�ILUVW�ZRUNLQJ�GD\�LQ�2FWREHU�SUHFHGLQJ
WKH�EHJLQQLQJ�RI�WKH�IRXU�\HDU�F\FOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@
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��������������$GPLQLVWUDWLYH
�D��6XEPLVVLRQ�RI�D�OLVW�RI�GHWDLOHG�DGPLQLVWUDWLYH�REMHFWLYHV�VKDOO�EH�UHTXLUHG�DV�DQ
HVVHQWLDO�FRPSRQHQW�RI�WKH�YLVXDO�LQVSHFWLRQ�SODQ�
�E��(DFK�FRXQW\�DVVHVVRU�LQ�WKH�VWDWH�VKDOO�DQQXDOO\�SUHSDUH�DQ�DVVHVVPHQW�UROO�
ZKLFK�VKDOO�EH�JHQHUDWHG�E\�WKH�FRXQWLHV�LQ�D�IRUPDW�SUHVFULEHG�E\�WKH�2NODKRPD
7D[�&RPPLVVLRQ�SXUVXDQW�WR�WLWOH����2�6��������
�F��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�SURYLGH�D�VWDQGDUG�YLVXDO�LQVSHFWLRQ
WHPSODWH�ZKLFK�PD\�EH�XWLOL]HG�E\�DOO�FRXQWLHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������:RUN�DOORFDWLRQ
7KH�FRXQW\�VKDOO�OLVW�LQ�WKH�YLVXDO�LQVSHFWLRQ�SODQ�DOO�LQ�KRXVH�DQG

FRQWUDFWHG�ZRUN�DOORFDWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������0DSSLQJ
�D��7KH�0DSSLQJ�3URJUDP�VKDOO�LQFOXGH�D�FRPSUHKHQVLYH��FRQWLQXRXV�FDGDVWUDO
PDSSLQJ�VFKHGXOH�WKDW�VKDOO�EH�EDVHG�XSRQ�XVH�RI�6WDWH�VWDQGDUGV�����2�6��������
VXPPDUL]HG�DV�IROORZV�

����2Q�JRLQJ�FROOHFWLRQ��PDLQWHQDQFH�DQG�LQYHQWRU\�IRU�WKH�PDSSLQJ
SURJUDP�
����8VH�RI�WKH�PRVW�UHFHQW�DHULDO�SKRWRJUDSKV�IXUQLVKHG�E\�WKH�6WDWH�RI
2NODKRPD�RU�REWDLQHG�IURP�RWKHU�VRXUFHV��SURYLGHG�WKDW�WKH\�FRPSO\�ZLWK
HVWDEOLVKHG�PDSSLQJ�VWDQGDUGV�
����'DWD�FRQFHUQLQJ�VRLO�W\SH�DQG�VRLO�XVH�

�E��7KH�PDSSLQJ�VRIWZDUH�XWLOL]HG�E\�WKH�FRXQW\�PXVW�IXQFWLRQ�WR�GLVSOD\�WKH
IROORZLQJ�

����%RXQGDULHV�RI�DOO�SDUFHOV��ZKHWKHU�WKH�SDUFHOV�DUH�WD[DEOH�RU�QRQWD[DEOH�
����3DUFHO�GLPHQVLRQV�DQG�RU�DFUHDJH�



����/RW�DQG�EORFN�QXPEHU�DQG��LI�VFDOH�SHUPLWV��QDPHV�DQG�ERXQGDULHV�RI
VXEGLYLVLRQV�DQG�SODWV�
����%RXQGDULHV�RI�SROLWLFDO�VXEGLYLVLRQV��L�H���FRXQW\��FLW\��WRZQ�
����%RXQGDULHV�RI�JHRJUDSKLF�VXEGLYLVLRQV��L�H���VHFWLRQ��WRZQVKLS�DQG
UDQJH��JRYHUQPHQW�ORW�ERXQGDULHV�DQG�QXPEHUV��ODQG�GLVWULFWV��ODQG�ORWV�DQG
QXPEHUV�
����/RFDWLRQ�DQG�QDPHV�RI�URDGV��VWUHHWV��KLJKZD\V��DOOH\V��UDLOURDGV��ULYHUV�
ODNHV�DQG�RWKHU�VXFK�IHDWXUHV�
����3ULQWHG�PDSV�ZLWK�WLWOH�EORFN��SXEOLVK�GDWH��OHJHQG��QRUWK�DUURZ�DQG�PDS
VFDOH�

�F��7KH�DERYH�LQIRUPDWLRQ�VKDOO�EH�XVHG�DV�D�PLQLPXP�ZLWK�RWKHU�VXSSOHPHQWDO
LQIRUPDWLRQ�WKDW�PD\�DOVR�EH�LQFOXGHG�IRU�FDGDVWUDO�PDSSLQJV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������3XEOLF�UHODWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������2UJDQL]DWLRQ�FKDUW
$Q�RUJDQL]DWLRQDO�FKDUW�IRU�WKH�HQWLUH�RIILFH��E\�SRVLWLRQ��VKDOO�EH�OLVWHG�LQ

WKH�YLVXDO�LQVSHFWLRQ�SODQ��,Q�DGGLWLRQ��D�FRS\�LV�WR�EH�UHWDLQHG�E\�WKH�DVVHVVRU�IRU
RIILFH�XVH�DQG�UHIHUHQFH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������3URYLVLRQDO�VXSSRUW
�D��7KH�2NODKRPD�7D[�&RPPLVVLRQ��DORQJ�ZLWK�RWKHU�6WDWH�DQG�&RXQW\
*RYHUQPHQW�RIILFHV��VKDOO�SURYLGH�DGPLQLVWUDWLYH�VXSSRUW�WR�WKH�RIILFH�RI�WKH�FRXQW\
DVVHVVRU�GXULQJ�WKH�YLVXDO�LQVSHFWLRQ�SURJUDP��7KHVH�VHUYLFHV�PD\�LQFOXGH�

����)LVFDO�VHUYLFHV�PD\�EH�PDGH�DYDLODEOH�E\�WKH�6WDWH�$XGLWRU�DQG
,QVSHFWRU��&RXQW\�7UHDVXUHU��&RXQW\�&OHUN��DQG�&RXQW\�%XGJHW�0DNHU�
����3URFXUHPHQW�RI�VXSSOLHV�DQG�HTXLSPHQW�PD\�EH�KDQGOHG�E\�WKH�&RXQW\
3XUFKDVLQJ�$JHQW�
����/HJDO�FRXQVHO�PD\�EH�DYDLODEOH�IURP�WKH�'LVWULFW�$WWRUQH\�
����3URSHUW\�WUDQVIHU�GDWD�DQG�UHFRUGV�PD\�EH�REWDLQHG�IURP�WKH�&RXQW\
&OHUN�

�E��$OO�RI�WKH�DJHQFLHV�GHVFULEHG�LQ�WKLV�6HFWLRQ�VKDOO�EH�OLVWHG�LQ�WKH�YLVXDO
LQVSHFWLRQ�SODQ�DV�SURYLVLRQDO�DGPLQLVWUDWLYH�VXSSRUW�IRU�WKH�FRXQW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@
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��������������3URGXFWLRQ�UDWH
7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�SURYLGH�D�VWDQGDUG�FKDUW�UDQJH�LQ�WKH

YLVXDO�LQVSHFWLRQ�WHPSODWH�IRU�WKLV�SURGXFWLRQ�UDWH��7KHVH�HVWLPDWHV�DVVXPH�ILHOG
SHUVRQQHO�VKDOO�EH�PHDVXULQJ�DQG�YHULI\LQJ�LQIRUPDWLRQ�RQ�HDFK�H[LVWLQJ�SURSHUW\
UHFRUG�FDUG��(DFK�KRXVH�DQG�DOO�LPSURYHPHQWV�VKDOO�EH�YHULILHG�HDFK�F\FOH��QR
�GULYH�E\��LQVSHFWLRQV�DUH�FRQWHPSODWHG��)RU�ILHOG�GDWD�FROOHFWLRQ�RQ�QHZ
FRQVWUXFWLRQ��SDUFHO�SURGXFWLRQ�OHYHOV�VKDOO�EH�ORZHUHG�E\�����RU�PRUH��$�GDLO\
SURGXFWLRQ�UDWH�UHFRUG�LV�UHFRPPHQGHG�IRU�HDFK�GDWD�FROOHFWRU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



��������������9DOXDWLRQ�PHWKRGRORJ\
�D��7KH�LQIRUPDWLRQ�VHW�RXW�LQ�WKLV�6HFWLRQ��UHODWHG�WR�YDOXDWLRQ�PHWKRGRORJ\�DQG
WKH�YDOXDWLRQ�SURFHVV��VKDOO�EH�OLVWHG�LQ�WKH�YLVXDO�LQVSHFWLRQ�SODQ�
�E��7KH�ILUVW�SKDVH�RI�WKH�YDOXDWLRQ�PHWKRGRORJ\�VKDOO�EH�GDWD�DQDO\VLV�FRPSRQHQWV�
:LWK�WKH�JDWKHULQJ�RI�DOO�SK\VLFDO�GDWD�DQG�DQ�DQDO\VLV�RI�DOO�PDUNHW�HFRQRPLF�GDWD�
DQ�DSSUDLVHG�YDOXH�VKDOO�EH�FDOFXODWHG�E\�FRPSXWHU�DVVLVWHG�PDVV�DSSUDLVDO�V\VWHP
�&�$�0�$���IRU�HDFK�SURSHUW\��$OO�WKUHH�DSSURDFKHV�VKDOO�EH�FRQVLGHUHG��GHSHQGLQJ
XSRQ�WKH�DSSOLFDELOLW\�RI�WKHVH�DSSURDFKHV�WR�VSHFLILF�SURSHUWLHV�RU�FODVVHV�RI
SURSHUW\��LQFOXGLQJ�WKH�VDOHV�FRPSDULVRQ�DSSURDFK��FRVW�DSSURDFK��DQG�WKH�LQFRPH
DSSURDFK��$IWHU�FKRRVLQJ�WKH�EHVW�DSSURDFK��WKH�ILQDO�YDOXDWLRQ�VKDOO�EH�FDUHIXOO\
UHYLHZHG�DQG�ILHOG�FKHFNHG�IRU�DFFXUDF\��$�FKHFN�VKDOO�EH�PDGH�IRU�DQ\�FKDQJHV
ZKLFK�KDYH�RFFXUUHG�WR�SURSHUWLHV�VLQFH�WKH�WLPH�RI�WKH�RULJLQDO�RU�ODVW�ILHOG
LQVSHFWLRQ��,Q�PRVW�FDVHV��WKH�VDOHV�DSSURDFK�VKDOO�UHFHLYH�WKH�PRVW�DWWHQWLRQ�
�F��$OO�WD[DEOH�SHUVRQDO�SURSHUW\��H[FHSW�LQWDQJLEOH�SHUVRQDO�SURSHUW\��SHUVRQDO
SURSHUW\�H[HPSW�IURP�DG�YDORUHP�WD[DWLRQ��RU�KRXVHKROG�SHUVRQDO�SURSHUW\��VKDOO�EH
OLVWHG�DQG�DVVHVVHG�HDFK�\HDU�DW�LWV�IDLU�FDVK�YDOXH��HVWLPDWHG�DW�WKH�SULFH�LW�ZRXOG
EULQJ�DW�D�IDLU�YROXQWDU\�VDOH��DV�RI�WKH�ILUVW�GD\�RI�-DQXDU\��,I�DQ\�UHDO�SURSHUW\�VKDOO
EHFRPH�WD[DEOH�DIWHU�-DQXDU\���RI�DQ\�\HDU��WKH�FRXQW\�DVVHVVRU�VKDOO�DVVHVV�WKH
VDPH�DQG�SODFH�LW�RQ�WKH�WD[�UROOV�IRU�WKH�HQVXLQJ�\HDU��DV�UHTXLUHG�E\����2�6������
������$��
�G��8SRQ�FRPSOHWLRQ�RI�WKH�YDOXDWLRQ�SURFHVV��WKH�FRXQW\�VKDOO�EH�UHVSRQVLEOH�IRU�D
FDUHIXO�UHYLHZ�RI�WKH�HVWLPDWHV�IRU�HDFK�DSSUDLVHG�SDUFHO��7KLV�UHYLHZ�DQG
LQVSHFWLRQ�VKDOO�EH�FRQGXFWHG�E\�PHPEHUV�RI�WKH�DSSUDLVDO�VWDII�WR�LGHQWLI\�DQ\
HUURUV�ZKLFK�PD\�KDYH�RFFXUUHG�DQG�WR�HQVXUH�WKH�DFFXUDF\�DQG�TXDOLW\�RI�WKH�GDWD
FROOHFWHG��7KH�FRXQW\�VKDOO�FRQVLGHU�WKH�LQGLFDWHG�YDOXH�RI�WKH�VWUXFWXUH�DQG
LQGLFDWHG�YDOXH�RI�WKH�ODQG�DJDLQVW�VDOHV�LQIRUPDWLRQ�FRQFHUQLQJ�FRPSDUDEOH
SDUFHOV��7KH�UHYLHZHU�VKDOO�HQVXUH�WKDW�HDFK�SURSHUW\�KDV�EHHQ�YDOXHG�LQ�UHODWLRQ�WR
RWKHU�SURSHUWLHV�DQG�LQ�DFFRUGDQFH�ZLWK�VWDWH�VWDWXWHV�DQG�VKDOO�EH�DVVHVVHG�IRU�DG
YDORUHP�WD[DWLRQ�EDVHG�XSRQ�WKH�KLJKHVW�DQG�EHVW�XVH�IRU�ZKLFK�VXFK�SURSHUW\�ZDV
DFWXDOO\�XVHG��7KLV�VKDOO�EH�FRPSOHWHG�ZLWKRXW�GHOD\�EHIRUH�WKH�FKDQJH�RI�YDOXH
QRWLILFDWLRQ�GHDGOLQH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������9DOXDWLRQ�RI�ODQG
�D��7KH�LQIRUPDWLRQ�VHW�RXW�LQ�WKLV�6HFWLRQ��UHODWHG�WR�IDLU�FDVK�YDOXDWLRQ�RI�ODQG�
VKDOO�EH�VSHFLILHG�LQ�WKH�YLVXDO�LQVSHFWLRQ�SODQ�
�E��$�VHSDUDWH�HVWLPDWH�RU�DSSUDLVDO�RI�WKH��IDLU�PDUNHW�YDOXH�LQ�PRQH\��VKDOO�EH
PDGH�IRU�HDFK�SDUFHO�RI�QRQ�DJULFXOWXUDO�ODQG�DV�LI�YDFDQW��7KH�VDOHV�GDWD�FRYHULQJ
IDLU�PDUNHW�VDOHV�RI�YDFDQW�QRQ�DJULFXOWXUDO�ODQG�LQ�DOO�SURSHUW\�FODVVLILFDWLRQV�VKDOO
EH�VHFXUHG�IURP�DOO�DYDLODEOH�VRXUFHV�DQG�VKDOO�EH�FRPSLOHG��FKHFNHG��DQG�DQDO\]HG
IRU�XVH�LQ�WKH�GHWHUPLQDWLRQ�RI�QRQ�DJULFXOWXUDO�ODQG�YDOXHV�DQG�WKHLU�XQLW�RI
FRPSDULVRQ�WKURXJKRXW�WKH�FRXQW\�
�F��7KH�FRXQW\�VKDOO�FDUHIXOO\�FRQVLGHU�DOO�IDFWRUV�DIIHFWLQJ�WKH�YDOXH�RI�ODQG��VXFK
DV�]RQLQJ���ORFDWLRQ��VKDSH��VL]H��WRSRJUDSK\��DFFHVV�WR�UDLOURDGV��URDGV��ZDWHUZD\V�
SUHVHQW�XVH��HWF���DQG�DSSURSULDWH�DOORZDQFHV�PDGH�LQ�HVWDEOLVKLQJ�ILQDO�YDOXHV�
�G��/DQG�YDOXH�FRPSXWDWLRQV�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�WKUHH�FDWHJRULHV
GHVFULEHG�LQ�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�

����&RPSXWDWLRQV�IRU�UHVLGHQWLDO�SURSHUW\�VKDOO�UHIHU�WR�IURQW�IRRW��VTXDUH
IRRW��SHU�DFUH��RU�SHU�ORW�YDOXHV�



����&RPSXWDWLRQV�IRU�FRPPHUFLDO�SURSHUW\�VKDOO�UHIHU�WR�IURQW�IRRW��VTXDUH
IRRW��SHU�ORW��RU�SHU�DFUH�YDOXHV�
����&RPSXWDWLRQV�IRU�LQGXVWULDO�SURSHUW\�VKDOO�UHIHU�WR�VTXDUH�IRRW�RU�SHU
DFUH�YDOXHV�

�H��$OO�HVWDEOLVKHG�EDVH�ODQG�YDOXHV�VKDOO�EH�UHFRUGHG�RQ�WKH�DSSURSULDWH�ILHOGV�RI
WKH�UHFRUG�FDUG�DQG�FDUHIXOO\�FKHFNHG�IRU�DFFXUDF\��$OO�DSSUDLVDOV�RI�ODQG�YDOXHV
VKDOO�EH�UHYLHZHG�ZLWK�WKH�VDPH�DFFXUDF\�DQG�GLOLJHQFH�DV�WKH�EXLOGLQJV�LQ
FRQMXQFWLRQ�WKHUHZLWK��/DQG�YDOXHV�VKDOO�EH�HVWDEOLVKHG�EHIRUH�ILHOG�LQVSHFWLRQ
EHJLQV�DQG�UHYLHZHG�DIWHU�GDWD�HQWU\�KDV�EHHQ�FRPSOHWHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������,PSURYHG�SURSHUW\
0DWHULDO�UHODWHG�WR�FRVW�HVWLPDWHV��GHSUHFLDWLRQ��DQG�ORFDO�PDUNHW

DGMXVWPHQW�IDFWRUV�VKDOO�EH�LQFOXGHG�LQ�WKH�YLVXDO�LQVSHFWLRQ�SODQ��7KH�FRXQW\�VKDOO
PDNH�D�FDUHIXO�DQDO\VLV�RI�WKH�UHSODFHPHQW�FRVW�RI�QHZO\�FRQVWUXFWHG�EXLOGLQJV�DQG
DQDO\]H�ORFDO�VDOHV�GDWD�LQ�RUGHU�WR�DUULYH�DW�DSSURSULDWH�FRVW�HVWLPDWHV��GHSUHFLDWLRQ
SHUFHQWDJHV�DQG�WKH�WZR�ORFDO�PDUNHW�DGMXVWPHQW�IDFWRUV�UHTXLUHG�WR�FDOLEUDWH�WKH
FRVW�V\VWHP��7KH�FRXQW\�VKDOO�VWXG\�DQG�DQDO\]H�WKH�XVHIXO�OLIH�H[SHFWDQFLHV�DQG
REVHUYHG�FRQGLWLRQ�RI�UHFHQWO\�VROG�EXLOGLQJV�LQ�WKH�SUHSDUDWLRQ�RI�YDOXH��7KH
PDUNHW�VDOHV�GDWD�VKDOO�UHFHLYH�WKH�PRVW�DWWHQWLRQ�LQ�PRVW�FDVHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������([WHULRU�LQVSHFWLRQ
7KHVH�GHWDLOV�VHW�RXW�LQ�WKLV�6HFWLRQ��SHUWDLQLQJ�WR�YLVXDO�LQVSHFWLRQ�DQG�GDWD

FROOHFWLRQ�VKDOO�EH�OLVWHG�LQ�WKH�YLVXDO�LQVSHFWLRQ�SODQ�
����7KH�FRXQW\�VKDOO�LQVSHFW�WKH�H[WHULRU�RI�HDFK�LPSURYHG�VWUXFWXUH��$V�WR
DQ\�UHVLGHQWLDO�SURSHUW\��LQWHULRU�GDWD�WKDW�LV�QHFHVVDU\�IRU�DFFXUDWH�DSSUDLVDO
LQIRUPDWLRQ�VKDOO�EH�REWDLQHG�WKURXJK�SHUVRQDO�LQWHUYLHZV�ZKHQ�SRVVLEOH�
&RQVWUXFWLRQ�IHDWXUHV��FKDUDFWHULVWLFV��DSSHQGDJHV��DFFHVVRU\�EXLOGLQJV�RU
LUUHJXODULWLHV�IRU�HDFK�SURSHUW\�VKDOO�EH�UHFRUGHG�RQ�WKH�GDWD�FROOHFWLRQ�FDUG�
*UDGH�FODVVLILFDWLRQ�VKDOO�EH�H[SUHVVO\�FRQVLGHUHG�DQG�VWDWH�DSSUDLVDO
PDQXDO�JXLGHOLQHV�VKDOO�EH�IROORZHG�DV�DSSURSULDWH�IRU�HDFK�EXLOGLQJ
DSSUDLVDO��3HULRGLF�LQVSHFWLRQV�RI�ZRUN�RI�DOO�DSSUDLVDO�SHUVRQQHO�VKDOO�EH
PDGH�E\�WKH�SURMHFW�VXSHUYLVRU�LQ�WKH�JUDGLQJ��RU�FODVVLI\LQJ��RI�GZHOOLQJV
WR�HQVXUH�FRUUHFW��XQLIRUP��DQG�FRQVLVWHQW�JUDGH�FODVVLILFDWLRQ�XVH�
����$�SHULPHWHU�VNHWFK�RI�HDFK�UHVLGHQWLDO�EXLOGLQJ�VKDOO�EH�GUDZQ��LI�QRW
DOUHDG\�GRQH��LQ�WKH�JUDSK�VSDFH�SURYLGHG�RQ�WKH�GDWD�FROOHFWLRQ�FDUG
WRJHWKHU�ZLWK�DOO�GLPHQVLRQV�DQG�LGHQWLILFDWLRQ�V\PEROV��$SSHQGDJHV�VXFK
DV�DWWDFKHG�JDUDJHV��SRUFKHV��DQG�VLPLODU�VWUXFWXUHV�VKDOO�EH�FDUHIXOO\�VKRZQ
ZLWK�DOO�GLPHQVLRQV��DQG�ODEHOHG��$OO�RWKHU�UHTXHVWHG�LQIRUPDWLRQ�RQ�WKH
DSSURYHG�GDWD�FROOHFWLRQ�VKHHW�RU�&�$�0�$��ILHOG�FDUG�VKDOO�EH�IXUQLVKHG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������0XOWL�IDPLO\�LQFRPH�SURGXFLQJ�SURSHUW\
,QIRUPDWLRQ�UHODWHG�WR�LQFRPH�SURGXFLQJ��PXOWLIDPLO\�UHVLGHQWLDO�SURSHUWLHV

VKDOO�EH�OLVWHG�LQ�WKH�YLVXDO�LQVSHFWLRQ�SODQ��$OO�LQFRPH�SURGXFLQJ��PXOWLIDPLO\
UHVLGHQWLDO�SURSHUWLHV�VKDOO�EH�LQVSHFWHG�DQG�DSSUDLVHG�IURP�VFKHGXOHV�DQG
JXLGHOLQHV�DV�VHW�RXW�LQ�VWDWH�UXOHV�DQG�UHJXODWLRQV��$OO�EXLOGLQJ�IHDWXUHV�
FRPSRQHQWV��DQG�FKDUDFWHULVWLFV�VKDOO�EH�LGHQWLILHG��PHDVXUHG��OLVWHG�DQG�UHFRUGHG�
7KH�\HDU�RI�FRQVWUXFWLRQ�RI�WKH�EXLOGLQJ�VKDOO�EH�REWDLQHG�DQG�OLVWHG��2WKHU



LPSURYHPHQWV�VXFK�DV�SDYHG�GULYHV��IHQFLQJ��SRROV��SDWLRV��DQG�VLPLODU�VWUXFWXUHV
VKDOO�EH�LGHQWLILHG��PHDVXUHG�DQG�OLVWHG��2FFXSDQF\�XQLWV�RI�HDFK�EXLOGLQJ�VKDOO�EH
GHWHUPLQHG�DW�WKH�WLPH�RI�LQVSHFWLRQ�DQG�UHFRUGHG�DORQJ�ZLWK�DQ\�RWKHU�SHUWLQHQW
LQIRUPDWLRQ�WKDW�FRXOG�DIIHFW�YDOXH�RU�EH�XVHG�DV�WKH�EDVLV�IRU�XQLWV�RI�FRPSDULVRQ�
5HQWDO�GDWD�RU�RWKHU�LQIRUPDWLRQ�DIIHFWLQJ�WKH�GDWD�FROOHFWLRQ�FDUG�VKDOO�EH
UHTXHVWHG�IURP�HLWKHU�RZQHUV�RU�WHQDQWV��$OO�WKUHH�DSSURDFKHV�WR�YDOXH�VKDOO�EH�XVHG
ZKHUH�DSSOLFDEOH�ZLWK�WKH�VDOHV�FRPSDULVRQ�DSSURDFK�KDYLQJ�WKH�PRVW�ZHLJKW��7KH
DSSUDLVHG�YDOXH�RI�DOO�SURSHUWLHV�VKDOO�EH�FULWLTXH�GXULQJ�ILQDO�UHYLHZ�E\�VXSHUYLVRU\
SHUVRQQHO�DQG�DGMXVWPHQWV�RU�FRUUHFWLRQV�PDGH�ZKHUH�DSSOLFDEOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������&RPPHUFLDO�,QGXVWULDO�SURSHUW\
$V�SDUW�RI�WKH�YLVXDO�LQVSHFWLRQ�SODQ��DOO�FRPPHUFLDO�LQGXVWULDO�SURSHUWLHV

VKDOO�EH�LQVSHFWHG�DQG�DSSUDLVHG�IURP�VFKHGXOHV�DQG�JXLGHOLQHV�DV�VHW�RXW�LQ�WKH
PRVW�FXUUHQW�67$7(�2)�2./$+20$�&200(5&,$/�$335$,6$/
0$18$/��DQG�DOO�EXLOGLQJ�IHDWXUHV��FRPSRQHQWV��RU�FKDUDFWHULVWLFV��DV�RXWOLQHG
WKHUHLQ��VKDOO�EH�LGHQWLILHG��PHDVXUHG�DQG�OLVWHG��7KH�\HDU�RI�WKH�EXLOGLQJ
FRQVWUXFWLRQ�VKDOO�EH�REWDLQHG�DQG�OLVWHG��2WKHU�LPSURYHPHQWV��VXFK�DV�SDYHG
GULYHV��IHQFLQJ��PHFKDQLFDO�IHDWXUHV�DQG�HTXLSPHQW��DQG�VLPLODU�VWUXFWXUHV��VKDOO�EH
LGHQWLILHG��PHDVXUHG�DQG�OLVWHG��2FFXSDQF\�RI�HDFK�EXLOGLQJ�VKDOO�EH�GHWHUPLQHG�DW
WKH�WLPH�RI�LQVSHFWLRQ�DQG�UHFRUGHG�DORQJ�ZLWK�RWKHU�SHUWLQHQW�LQIRUPDWLRQ�WKDW
FRXOG�DIIHFW�YDOXH��$SSUDLVDO�SURFHGXUHV�RI�OLVWLQJ��PHDVXULQJ��DQG�\HDU�EXLOW�VKDOO
EH�IROORZHG�DV�GHWDLOHG�LQ�WKH�FRPPHUFLDO�LQGXVWULDO�SURSHUW\�PDQXDO��/HDVH�RU
UHQWDO�LQIRUPDWLRQ�VKDOO�EH�UHTXHVWHG�IURP�HLWKHU�RZQHUV�RU�WHQDQWV��ZKHQ
DSSOLFDEOH��7KH�LQFRPH�DSSURDFK��WKH�FRVW�DSSURDFK��DQG�WKH�VDOHV�FRPSDULVRQ
DSSURDFK�VKDOO�EH�FRQVLGHUHG�LQ�DUULYLQJ�DW�WKH�ILQDO�SURSHUW\�YDOXH��ZKHQ�VXIILFLHQW
GDWD�LV�DYDLODEOH��7KH�DSSUDLVDO�RI�DOO�FRPPHUFLDO�SURSHUW\�VKDOO�EH�VXSSRUWHG�E\
GHWDLOHG�FRPSXWDWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������$JULFXOWXUDO�SURSHUW\
�D��$OO�DJULFXOWXUDO�SURSHUWLHV�VKDOO�EH�LQVSHFWHG�DQG�DSSUDLVHG�IURP�VFKHGXOHV�DQG
JXLGHOLQHV�DV�VHW�RXW�LQ����2�6��������&��DQG�VKDOO�EH�OLVWHG�LQ�WKH�YLVXDO�LQVSHFWLRQ
SODQ��$�VNHWFK�RI�WKH�GZHOOLQJ�DQG�WKH�RXWEXLOGLQJV�VKDOO�EH�GUDZQ��VKRZLQJ�DOO
VWUXFWXUHV�DQG�EXLOGLQJV�LQ�SURSHU�VL]H�DQG�ORFDWLRQ�LQFOXGLQJ�GLPHQVLRQV�DQG
VXLWDEOH�V\PEROV�XVHG�WR�LGHQWLI\�HDFK�EXLOGLQJ��$OO�IDUP�DQG�XUEDQ�GZHOOLQJV�ZLWK
RWKHU�LPSURYHPHQWV�VKDOO�EH�GHVFULEHG�DQG�YDOXHG�LQ�WKH�VDPH�PDQQHU��7KH�REMHFW
EHLQJ�WR�HVWDEOLVK�D�IDLU��HTXLWDEOH��DQG�UHDOLVWLF�YDOXH�E\�FRPSDULVRQ�ZLWK�RWKHU�OLNH
SURSHUWLHV��DQG�WR�PDLQWDLQ�WKH�VDPH�OHYHO�RI�PDUNHW�YDOXHV�SODFHG�RQ�DOO�RWKHU
FODVVHV�RI�SURSHUW\�ZLWKLQ�WKH�FRXQW\�
�E��7KH�XVH�YDOXH�RI�DJULFXOWXUDO�ODQG�VKDOO�EH�EDVHG�RQ�WKH�LQFRPH�FDSLWDOL]DWLRQ
DSSURDFK�XVLQJ�FDVK�UHQW��7KH�UHQWDO�LQFRPH�VKDOO�EH�FDOFXODWHG�XVLQJ�WKH�GLUHFW
FDSLWDOL]DWLRQ�PHWKRG�EDVHG�XSRQ�IDFWRUV�LQFOXGLQJ��VRLO�W\SH��VRLO�SURGXFWLYLW\�DQG
XVH�FDWHJRULHV��XVLQJ�WKH�VDPH�PHWKRGRORJ\�WKDW�&HQWHU�IRU�/RFDO�JRYHUQPHQW
7HFKQRORJ\��&/*7��SUHVFULEHV�
�F��$JULFXOWXUDO�ODQG�VKDOO�EH�YDOXHG�DFFRUGLQJ�WR�WKH�VSHFLILFDWLRQV�VHW�IRUWK�E\���
2�6�������&���7KH�DJULFXOWXUDO��SHU�SRLQW�V\VWHP��PDQGDWHG�IRU�XVH�E\�WKH�6WDWH
VKDOO�EH�DGMXVWHG�DQQXDOO\�DV�GHWHUPLQHG�QHFHVVDU\�DQG�DSSOLHG�WR�DOO�DJULFXOWXUDO
SDUFHOV�ZLWKLQ�WKH�FRXQW\��(DFK�VRLO�W\SH�VKDOO�EH�LGHQWLILHG�IRU�HYHU\�DJULFXOWXUDO
SDUFHO�XVLQJ�WKH�ODWHVW�SXEOLVKHG�VRLO�VXUYH\�RI�WKH�FRXQW\�IURP�WKH�8�6��1DWXUDO
5HVRXUFHV�&RQVHUYDWLRQ�6HUYLFH��15&6���7KH�DFUHDJH�RI�HDFK�VRLO�W\SH�VKDOO�EH



FDOFXODWHG�DQG�LWV�XVDJH�GHWHUPLQHG�ERWK�E\�SK\VLFDO�LQVSHFWLRQ�DQG�E\�XVLQJ�WKH
PRVW�UHFHQW�DHULDO�SKRWRJUDSKV�DYDLODEOH��$�GHWDLOHG�UHSRUW�LQGLFDWLQJ�HDFK�VRLO�W\SH�
LWV�XVDJH��QXPEHU�RI�DFUHV�RI�HDFK�VRLO�W\SH��YDOXH�SHU�DFUH�RI�HDFK�VRLO�W\SH�DQG
WRWDO�FDOFXODWHG�YDOXH�RI�HDFK�VRLO�W\SH�DQG�WRWDO�YDOXH�RI�WKH�ODQG�VKDOO�EH�SURYLGHG
RQ�HDFK�GHILQHG�DJULFXOWXUDO�SDUFHO�ZLWKLQ�WKH�FRXQW\�
�G��$�PHWKRGRORJ\�ZDV�DGRSWHG�E\�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ�WKDW�JLYHV���
SHUFHQW�ZHLJKW�WR�WKH�UHQWDO�YDOXH�RI�DJULFXOWXUDO�ODQG�DQG����SHUFHQW�ZHLJKW�WR�WKH
VDOHV�YDOXH�RI�ODQG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������1RWLILFDWLRQ�RI�YDOXDWLRQ�FKDQJHV��KHDULQJV
�D��,QIRUPDWLRQ�DQG�SURFHGXUHV�UHODWHG�WR�YDOXDWLRQ�FKDQJHV�VKDOO�EH�LQFOXGHG�LQ�WKH
YLVXDO�LQVSHFWLRQ�SODQ��1RWLFHV�VKDOO�WKHQ�EH�PDLOHG�WR�DOO�SURSHUW\�RZQHUV�KDYLQJ
DQ�LQFUHDVH�LQ�YDOXDWLRQ��7KH�QRWLFH�VKDOO�LQFOXGH�WKH�IDLU�FDVK�YDOXH��WD[DEOH�YDOXH�
DVVHVVHG�YDOXH�DQG�WKH�DVVHVVPHQW�SHUFHQWDJH�IRU�WKH�FXUUHQW�DQG�SUHYLRXV�\HDU�
>6HH�����2�6��������@
�E��7KH�WD[SD\HU�VKDOO�KDYH�WKLUW\������FDOHQGDU�GD\V�IURP�WKH�GDWH�WKH�QRWLFH�ZDV
PDLOHG�WR�ILOH�D�ZULWWHQ�FRPSODLQW�ZLWK�WKH�FRXQW\�DVVHVVRU��$�WD[SD\HU�PD\�HYHQ
ILOH�D�FRPSODLQW�LI�WKH�YDOXDWLRQ�RI�SURSHUW\�KDV�QRW�LQFUHDVHG�RU�KDV�GHFUHDVHG�IURP
WKH�SUHYLRXV�\HDU�LI�WKH�FRPSODLQW�LV�ILOHG�RQ�RU�EHIRUH�WKH�ILUVW�0RQGD\�LQ�0D\��DV
UHTXLUHG�E\����2�6��������(��
�F��6WDII�PHPEHUV�LQ�HDFK�FRXQW\�VKDOO�FRQGXFW�LQIRUPDO�KHDULQJV�WR�UHVROYH�DQ\
HUURUV�LQ�DSSUDLVDO�RU�DVVHVVPHQW��,QIRUPDO�GHFLVLRQV�E\�WKH�DVVHVVRU�PD\�EH
DSSHDOHG�WR�WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�ZLWKLQ�WHQ������ZRUNLQJ�GD\V�RI�WKH
GDWH�WKH�GHFLVLRQ�LV�PDLOHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������6DIHW\�SURFHGXUHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����&21752/6�$1'�(9$/8$7,21

��������������3URSHUW\�LQVSHFWLRQ
,QIRUPDWLRQ�UHODWHG�WR�HIIHFWLYH�GDWHV�VKDOO�EH�UHJLVWHUHG�LQ�WKH�YLVXDO

LQVSHFWLRQ�SODQ��7KH�YLVXDO�LQVSHFWLRQ�VKDOO�EHJLQ�RQ�-DQXDU\���DQG�HQG�RQ
'HFHPEHU�����XVLQJ�D�FDOHQGDU�\HDU��LQ�WKH�SURSHU�IRXU�\HDU�F\FOH�FRYHUDJH��7KLV
YLVXDO�LQVSHFWLRQ�SODQ�VKDOO�GHWDLO�WKH�QXPEHU�RI�SURSHUW\�SDUFHOV�WR�EH�LQVSHFWHG�LQ
HDFK�\HDU�RI�WKH�IRXU�\HDU�F\FOH�E\�XVH�FDWHJRU\��JHRJUDSKLF�DUHD��7KH�YLVXDO
LQVSHFWLRQ�SODQ�VKDOO�EH�DGHTXDWH�WR�HQVXUH�WKH�YLVXDO�LQVSHFWLRQ�RI�DOO�SDUFHOV�RI
SURSHUW\�ZLWKLQ�WKH�FRXQW\�DW�OHDVW�RQFH�HYHU\�IRXU�\HDUV�DQG�PD\�LQFOXGH
SURYLVLRQV�IRU�IROORZ�XS�YLVLWV��7KH�FRXQW\�VKDOO�XVH�RQO\�D�VWDWH�DSSURYHG�SURSHUW\
UHFRUG�FDUGV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&RORU�FRGHG�PDSV�UHTXLUHG
�D��$�FRORU�FRGHG�PDS�LV�UHTXLUHG�ZLWK�DVVLJQHG�FRORUV�OHJHQG�WR�VKRZ�HDFK�DUHD�RI
YLVXDO�LQVSHFWLRQ��7KH�ILUVW�\HDU�RI�WKH�YLVXDO�LQVSHFWLRQ�PDS�VKDOO�EH�FRORUHG�EOXH�
VHFRQG�\HDU�JUHHQ��WKLUG�\HDU�UHG��DQG�WKH�IRXUWK�\HDU�VKDOO�EH�FRORUHG�\HOORZ��2QH
PDS�VKDOO�EH�UHWDLQHG�LQ�WKH�DVVHVVRU
V�RIILFH�DQG�RQH�VHQW�WR�WKH�$G�9DORUHP



'LYLVLRQ�ZLWK�WKH�FRPSOHWHG�YLVXDO�LQVSHFWLRQ�SODQ�
�E��2QH�FRS\�RI�WKH�YLVXDO�LQVSHFWLRQ�PDS�LV�WR�EH�UHWDLQHG�LQ�WKH�DVVHVVRU
V�RIILFH
IRU�DGPLQLVWUDWLYH�XVH��DQG�VKDOO�EH�XSGDWHG�ZLWK�UHVSHFW�WR�WKH�FRORUHG�FRGHV�DV
FDOHQGDU�\HDU�LQ�ZKLFK�WKH�SURSHUW\�LV�LQVSHFWHG�SURFHHGV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������&RYHUDJH
�D��7KH�YLVXDO�LQVSHFWLRQ�SODQ�VKDOO�HVWLPDWH�WKH�WRWDO�QXPEHU�FRXQW�RI�SURSHUW\
SDUFHOV�WR�EH�LQVSHFWHG�E\�XVH�FDWHJRU\�DQG�JHRJUDSKLF�DUHD��LQFOXGLQJ�H[HPSW
SDUFHOV�DQG�WKH�QXPEHU�WR�EH�LQVSHFWHG�HDFK�\HDU��7KH�SODQ�VKDOO�LQFOXGH�UDQJHV�
WRZQVKLSV��DQG�VFKRRO�GLVWULFWV��,I�WKH�DFWXDO�QXPEHU�RI�SDUFHOV�LQVSHFWHG�LV�FORVH
�JHQHUDOO\����WR����RI�WKH�HVWLPDWHG�SDUFHOV�WR�EH�LQVSHFWHG�LQ�WKH�FRXQW\
V�YLVXDO
LQVSHFWLRQ�SODQ�IRU�WKDW�\HDU���WKH�FRXQW\�LV�QRW�UHTXLUHG�WR�ILOH�DQ�DPHQGHG�YLVXDO
LQVSHFWLRQ�SODQ�IRU�WKH�IROORZLQJ�\HDU�
�E��,I�D�QHZO\�HOHFWHG�RU�DSSRLQWHG�DVVHVVRU�GLVFRYHUV�WKH�QHHG�WR�PRGLI\�WKH
DSSURYHG�YLVXDO�LQVSHFWLRQ�SODQ��D�WLPH�SHULRG�RI����GD\V�ZLOO�EH�DOORZHG�IURP�WKH
GDWH�WKH\�WDNH�RIILFH��LQ�ZKLFK�DQ�DPHQGHG�SODQ�PD\�EH�ILOHG�ZLWK�WKH�2NODKRPD
7D[�&RPPLVVLRQ�$G�9DORUHP�'LYLVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������6DPSOH�RI�XVH�FDWHJRULHV
7KH�YLVXDO�LQVSHFWLRQ�SODQ�VKDOO�EH�DGHTXDWH�WR�HQVXUH�WKDW�WKH�LQIRUPDWLRQ

FROOHFWHG�IURP�WKH�YLVXDO�LQVSHFWLRQ�RI�SURSHUW\�HDFK�\HDU�LV�VXIILFLHQW�WR�HVWDEOLVK�D
UHSUHVHQWDWLYH�VDPSOH�IURP�HDFK�SURSHUW\�XVH�FDWHJRU\��7R�HQVXUH�WKH�SURSHU
YDOXDWLRQ�SUDFWLFH�RI�DOO�WD[DEOH�SURSHUWLHV�ZLWKLQ�HDFK�XVH�FDWHJRU\��DQ�DFFHSWHG
VWDQGDUG�IRU�PDVV�DSSUDLVDO�VKDOO�EH�XVHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&RPSXWHU�DVVLVWHG�PDVV�DSSUDLVDO
�D��'DWD�UHODWHG�WR�FRPSXWHU�DVVLVWHG�PDVV�DSSUDLVDO�VKDOO�EH�OLVWHG�DQG�GHVFULEHG�LQ
WKH�YLVXDO�LQVSHFWLRQ�SODQ��7KH�FRXQWLHV�VKDOO�XVH�FRPSXWHU�DVVLVWHG�PDVV�DSSUDLVDO
�&�$�0�$���WR�YDOXH�DOO�SURSHUWLHV�DQG�WKH�GHSUHFLDWLRQ��7KH�&�$�0�$��V\VWHP
SURYLGHV�WKH�FRXQW\�ZLWK�&�$�0�$��VXSSRUW�DQG�SURYLGHV�FRVW��PDUNHW��DQG�LQFRPH
YDOXDWLRQ�VXSSRUW��7KH�&�$�0�$��V\VWHP�LV�FDSDEOH�RI�YDOXLQJ�UHVLGHQWLDO�
FRPPHUFLDO��LQGXVWULDO��DJULFXOWXUDO�DQG�VSHFLDO�SXUSRVH�UHDO�HVWDWH��7KH�YLVXDO
LQVSHFWLRQ�SODQ�VKDOO�KDYH�TXDOLW\�DVVXUDQFH��SHUIRUPDQFH�DQDO\VLV�DQG�GDWD
DFFXUDF\�FRQWURO�IRU�WKH�GDWD�HQWU\�
�E��7KH�UHFRUGV�FRQWURO�VHFWLRQ�VKDOO�FKHFN�DOO�SURSHUW\�UHFRUG�FDUGV�IRU�PLVVLQJ
GDWD�DQG�VLPLODU�HUURUV��$OO�LQFRPSOHWH�RU�LQFRUUHFW�UHFRUG�FDUGV�VKDOO�EH�UHWXUQHG�WR
WKH�ILHOG�GLYLVLRQ�IRU�FRUUHFWLRQ��5DQGRP�UHLQVSHFWLRQ�RI�DOO�SURSHUWLHV�VKDOO�EH
FRQGXFWHG�E\�SHUVRQQHO�WR�FKHFN�RQ�WKH�DFFXUDF\�RI�WKH�GDWD�FROOHFWLRQ�
�F��7KH�RSHUDWLRQ�RI�WKH�GDWD�V\VWHP�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�LQ�KRXVH
SHUVRQQHO�ZKR�VKDOO�QRW�RQO\�UHFHLYH��VWRUH��DQG�GLVSHQVH�WKH�GDWD��EXW�VKDOO�DOVR
UHYLHZ�LW�IRU�DFFXUDF\�DQG�EH�UHVSRQVLEOH�IRU�PRQLWRULQJ�DOO�GDWD�XVHG�LQ�WKH
SURJUDP��$�EDFN�XS�RI�&�$�0�$��VKDOO�EH�GRQH�GDLO\�
�G��7KH�FRXQWLHV�VKDOO�KDYH�WKH�FDSDELOLW\�RI�YDOXLQJ�DOO�WD[DEOH�SURSHUW\�DQQXDOO\�
�H��7KHUH�VKDOO�EH�QR�PRGLILFDWLRQV�LQ�WKH�VWDWH�SURYLGHG�&$0$�V\VWHPV�ZLWKRXW
DSSURYDO�IURP�WKH�$G�9DORUHP�'LYLVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



��������������6DOHV�TXHVWLRQQDLUH
�D��7KH�FRXQW\�VKDOO�GHYHORS�D�FRPSUHKHQVLYH�VDOHV�GDWD�FROOHFWLRQ�SURJUDP�XVLQJ
WKH�ODWHVW�DSSURYHG�VDOHV�TXHVWLRQQDLUH��$Q\�FRUUHVSRQGHQFH�ZKLFK�DFFRPSDQLHV
WKH�VDOHV�TXHVWLRQQDLUH�VKDOO�GHILQH�WKH�SXUSRVH�DQG�LQWHQW�RI�WKH�TXHVWLRQQDLUH�LQ�D
PDQQHU�ZKLFK�IXOO\�DQG�FRPSOHWHO\�SURPRWHV�LWV�HIIHFWLYHQHVV��7KLV�TXHVWLRQQDLUH
DQG�RWKHU�GDWD�PD\�EH�PDLOHG�WR�DW�OHDVW�RQH�RU�PRUH�GDWD�VRXUFHV��LQFOXGLQJ�WKRVH
VHW�RXW�LQ�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�

����%X\HUV�RI�UHDO�HVWDWH�
����6HOOHUV�RI�UHDO�HVWDWH�
����5HDO�HVWDWH�EURNHUV�RU�DJHQWV�
����0RUWJDJH�FRPSDQLHV�RU�RWKHU�OHQGLQJ�LQVWLWXWLRQV�
����%XLOGHUV�
����5HDO�HVWDWH�DSSUDLVHUV�
����$WWRUQH\V�DQG�RWKHU�WKLUG�SDUWLHV�ZKR�KDYH�NQRZOHGJH�RI�WKH
WUDQVDFWLRQ�
����5HDO�HVWDWH�VDOHV�OLVWLQJV�

�E��7KH�VDOHV�TXHVWLRQQDLUH�SKDVH�VKDOO�EH�RQ�JRLQJ�WKURXJKRXW�WKH�YLVXDO
LQVSHFWLRQ�F\FOH�DQG�VKDOO�EH�OLVWHG�LQ�WKH�SODQ��6DOHV�TXHVWLRQQDLUHV�VKRXOG�EH�VHQW
DV�VRRQ�DV�SRVVLEOH��JHQHUDOO\��ZLWKLQ�WZR�RU�WKUHH�ZHHNV��DIWHU�EHLQJ�QRWLILHG�RI�WKH
VDOH��$�IROORZ�XS�TXHVWLRQQDLUH�LV�UHFRPPHQGHG�LI�QR�UHVSRQVH�LV�UHFHLYHG�ZLWKLQ
���GD\V�
�F��:KHQ�LQ�WKH�ILHOG��D�GHWDLOHG�LQWHUYLHZ�VKDOO�EH�FRQGXFWHG��ZKHQ�SRVVLEOH��ZLWK
WKH�UHVLGHQW��LQ�OLHX�RI�DQ�LQWHULRU�LQVSHFWLRQ�RI�HDFK�KRPH��'XULQJ�ILHOG
LQVSHFWLRQV��ZKHQ�GDWD�LV�LQ�GRXEW�DQG�QR�RQH�LV�KRPH��DQ�DWWHPSW�VKRXOG�EH�PDGH
WR�JDWKHU�DGGLWLRQDO�LQIRUPDWLRQ��,Q�PRVW�FDVHV��DQ�LQWHULRU�LQVSHFWLRQ�PD\�EH
SHUIRUPHG�ZKHQ�D�QHZ�KRXVH�LV�XQGHU�FRQVWUXFWLRQ�
�G��6LQFH�WKH�GDWD�FROOHFWLRQ�SURFHVV�RFFXUV�RYHU�DQ�H[WHQGHG�SHULRG�DQG�SURSHUW\
FKDUDFWHULVWLFV�PD\�FKDQJH�GXULQJ�WKDW�SHULRG��D�VDOHV�GDWD�PDLQWHQDQFH�SURJUDP
VKDOO�EH�HVWDEOLVKHG��&�$�0�$��VDOHV�ILOHV�VKDOO�EH�PDLQWDLQHG�DW�DOO�WLPHV��7KH
SULQFLSOH�PHDQV�RI�GDWD�PDLQWHQDQFH�VKDOO�EH�PRQLWRULQJ�EXLOGLQJ�SHUPLWV�LVVXHG�LQ
WKH�FRXQW\��,I�SHUPLWV�DUH�QRW�DYDLODEOH��RWKHU�PRQLWRULQJ�PHDQV�VKDOO�EH�VHW�XS�
�H��(DFK�FRXQW\�DVVHVVRU�VKDOO�XWLOL]H�WKH�LQIRUPDWLRQ�JDWKHUHG�IURP�WKH�YLVXDO
LQVSHFWLRQ�RI�UHDO�SURSHUW\�FRQGXFWHG�GXULQJ�HDFK�\HDU�RI�WKH�IRXU�\HDU�F\FOH����
2�6�������������&��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����3(56211(/

��������������(PSOR\HH�WUDLQLQJ�DQG�HGXFDWLRQ
$�WUDLQLQJ�SURJUDP�VKDOO�EH�GHYHORSHG�DQG�LQFOXGHG�LQ�WKH�YLVXDO�LQVSHFWLRQ

SODQ��ZKLFK�VKDOO�WHDFK�EDVLF�GDWD�FROOHFWLRQ�SURFHGXUHV��$FWXDO�WUDLQLQJ�VKDOO�EH
SURYLGHG�E\�LQ�KRXVH�SHUVRQQHO�WR�QHZ�HPSOR\HHV�DQG�RQ�D�FRQWLQXLQJ�EDVLV�WR
H[LVWLQJ�HPSOR\HHV��$SSUDLVHUV�RU�DQ\�VWDII�PHPEHUV�PD\�EH�VHQW�WR�,$$2�RU
UHODWHG�FRXUVHV�RQ�D�UHJXODU�EDVLV�WR�VXSSOHPHQW�WUDLQLQJ�DQG�HGXFDWLRQ�RIIHUHG�E\
WKH�6WDWH��7KH�$G�9DORUHP�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZLOO�RIIHU
WUDLQLQJ�VHVVLRQV�RQ�D�UHJXODU�EDVLV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������(PSOR\HH�DFFUHGLWDWLRQ



7KH�YLVXDO�LQVSHFWLRQ�SODQ�VKDOO�UHIOHFW�WKH�LQIRUPDWLRQ�WKDW�WKH�2NODKRPD
6WDWH�8QLYHUVLW\�&HQWHU�IRU�/RFDO�*RYHUQPHQW�7HFKQRORJ\��&/*7��VKDOO�SURYLGH
IRU�DFFUHGLWDWLRQ�DQG�IRU�DQ�DGYDQFHG�DFFUHGLWDWLRQ�SURJUDP�IRU�DOO�HPSOR\HHV�RU
SHUVRQQHO�LQYROYHG�LQ�WKH�DFWXDO�DSSUDLVDO�RI�UHDO�SURSHUW\��DV�SUHVFULEHG�E\���
2�6�������������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������-RE�GHVFULSWLRQ
7KH�DVVHVVRU�VKDOO�NHHS�D�MRE�GHVFULSWLRQ�RI�HDFK�VWDII�SRVLWLRQ�LQ�WKH�RIILFH�

7KH�DVVHVVRU�VKDOO�RXWOLQH�SURFHGXUHV��SROLFLHV��UHVSRQVLELOLWLHV�DQG�DOO�VWDQGDUGV�WR
EH�IROORZHG��7KH�RXWOLQH�GHVFULSWLRQ�VKDOO�EH�UHYLHZHG�ZKHQ�KLULQJ��SUHVHQWLQJ
DQQXDO�UHYLHZV�RU�DV�QHHGHG��,W�VKDOO�LQFOXGH�UHTXLUHG�NQRZOHGJH��VNLOOV��DELOLWLHV
DQG�PLQLPXP�TXDOLILFDWLRQV�QHHGHG�IRU�WKH�MRE��7KH�GHVFULSWLRQ�VKDOO�LOOXVWUDWH�WKH
WDVNV�WR�EH�SHUIRUPHG�DQG�QDWXUH�RI�ZRUN��,QIRUPDWLRQ�UHODWHG�WR�WKH�MRE
GHVFULSWLRQV�VKDOO�EH�OLVWHG�LQ�WKH�YLVXDO�LQVSHFWLRQ�SODQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������2UJDQL]DWLRQDO�FKDUW
�D��,QIRUPDWLRQ�UHODWHG�WR�DQ�RUJDQL]DWLRQDO�FKDUW�VKRXOG�EH�OLVWHG�LQ�WKH�YLVXDO
LQVSHFWLRQ�SODQ��LQFOXGLQJ�WKH�ZRUN�IORZ�IRU�DFFRPSOLVKLQJ�WKH�YLVXDO�LQVSHFWLRQ�
7KH�FRXQW\�DVVHVVRU�VKRXOG�HPSOR\�RQH�LQGLYLGXDO�ZKR��XQGHU�WKH�GLUHFWLRQ�RI�WKH
FRXQW\�DVVHVVRU��VKRXOG�EH�UHVSRQVLEOH�IRU�WKH�FRPSUHKHQVLYH�SDUW�RI�WKH�YLVXDO
LQVSHFWLRQ�SODQ��2QH�HPSOR\HH�VKRXOG�EH�UHVSRQVLEOH�IRU�GDWD�FROOHFWLRQ�DQG
YDOXDWLRQ�
�E��,Q�DGGLWLRQ�WR�WKH�DERYH�PHQWLRQHG�LQGLYLGXDOV�ZKR�IRUP�WKH�FRUH�RI�WKH
DSSUDLVDO�VWDII��DGGLWLRQDO�WUDLQHG�SHUVRQQHO�DUH�QHHGHG�WR�SHUIRUP�WKH�YDULRXV
SKDVHV�RI�WKH�SURJUDP��,Q�VRPH�FRXQWLHV��RQH�SHUVRQ�PD\�EH�GRLQJ�PXOWLSOH�ZRUN
IORZ�WDVNV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����%8'*(7

��������������(VWLPDWHG�EXGJHW
$�FRPSOHWH�IRXU�\HDU�EXGJHW�VKDOO�EH�HVWDEOLVKHG�IRU�WKH�YLVXDO�LQVSHFWLRQ

F\FOH��DQG�SXEOLVKHG�LQ�WDEXODWHG�IRUP��LQFOXGLQJ�SHUVRQQHO�FRVWV��MRE�GHVFULSWLRQV�
DQG�QXPEHUV�RI�HPSOR\HHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����5(,0%856(0(176�$1'�$66,67$1&(�72
&2817,(6�>5(92.('@

�������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HLPEXUVHPHQW�SURJUDP�>5(92.('@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������3URJUDP�IRU�DVVLVWDQFH�WR�FRXQWLHV�WR�XSJUDGH�H[LVWLQJ�KDUGZDUH
DQG�VRIWZDUH��V\VWHPV�FRPSDWLELOLW\�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������$VVHVVRU�+DUGZDUH�8SJUDGH�&DVK�)XQG�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������$SSURYHG�SODQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������5HTXLUHPHQW�RI�DGGLWLRQV�WR�FXUUHQW�IXQGLQJ�OHYHOV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������$SSOLFDWLRQ�IRU�UHLPEXUVHPHQWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'LVWULEXWLRQ�RI�UHLPEXUVHPHQW�IXQGV�WR�WKH�FRXQWLHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������%LG�SURFHGXUHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������/LPLWDWLRQ�RQ�REOLJDWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������5HYLHZ�DQG�PRQLWRULQJ�RI�IXQGV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

��������������5HTXHVWV�IRU�UHYLHZ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����$*5,&8/785$/�/$1'�&216(59$7,21
$'-8670(17

�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�DGRSWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������HW�VHT��DQG�WR
IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��GHWHUPLQDWLRQ��DQG�DSSOLFDWLRQ�RI�DJULFXOWXUDO�ODQG
FRQVHUYDWLRQ�DGMXVWPHQWV�FRQFHUQLQJ�DG�YDORUHP�WD[HV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



�������������5HTXLUHPHQWV�IRU�DSSURYDO�DV�DJULFXOWXUDO�ODQG�FRQVHUYDWLRQ
DGMXVWPHQW
�D��,Q�RUGHU�WR�EH�DSSURYHG�IRU�WKH��$JULFXOWXUDO�/DQG�&RQVHUYDWLRQ�$GMXVWPHQW�
WKH�DSSOLFDQW�PXVW�FXUUHQWO\�EH�SDUWLFLSDWLQJ�LQ�DQ�2NODKRPD�&RQVHUYDWLRQ
&RPPLVVLRQ�VWDWH�FRVW�VKDUH�SURJUDP�RU�LQ�D�IHGHUDO�FRQVHUYDWLRQ�FRVW�VKDUH
SURJUDP�WKURXJK�WKH�86'$��(OLJLELOLW\�IRU�IHGHUDO�SURJUDPV�VKDOO�EH�EDVHG�RQ�WKH
1DWXUDO�5HVRXUFHV�&RQVHUYDWLRQ�6HUYLFH�)LHOG�2IILFH�7HFKQLFDO�*XLGH��%XIIHU�6WULS
6WDQGDUGV��DQG�HOLJLELOLW\�IRU�WKH�VWDWH�SURJUDPV�VKDOO�EH�EDVHG�RQ�WKH�UHTXLUHPHQWV
RI�WKH�ORFDO�FRQVHUYDWLRQ�GLVWULFW�
�E��(DFK�\HDU�WKH�DGMXVWPHQW�LV�UHTXHVWHG��WKH�DSSOLFDQW�PXVW�FRPSOHWH�27&�)RUP
����ZKLFK�PXVW�EH�ILOHG�E\�0DUFK���WK�ZLWK�WKH�FRXQW\�DVVHVVRU��%HFDXVH�WKH�VWDWH
UHLPEXUVHV�FRXQWLHV�IRU�UHYHQXH�ORVW�GXH�WR�WKLV�DGMXVWPHQW��WKH�DSSOLFDWLRQ�PXVW�EH
ILOHG�DQQXDOO\��7KH�VSHFLILF�FRQVHUYDWLRQ�DUHD�PXVW�EH�DSSOLHG�IRU�DQG�LGHQWLILHG�DV
UHTXLUHG�RQ�27&�)RUP������$Q\�DGGLWLRQDO�OHJDO�GHVFULSWLRQV�RU�GLUHFWLRQV�WR�WKH
DUHD�PD\�EH�DWWDFKHG�DV�DQ�DGGHQGXP��7KH�VSHFLILF�ORFDWLRQ�RI�WKH�FRQVHUYDWLRQ
DUHD�PXVW�DOVR�EH�LGHQWLILHG�E\�DQ�DHULDO�SKRWR�RU�VRLO�PDS�VXSSOLHG�E\�WKH�DSSOLFDQW
DQG�FHUWLILHG�E\�WKH�FRQVHUYDWLRQ�GLVWULFW�WR�WKH�FRXQW\�DVVHVVRU�ZKLFK�PDWFKHV�WKH
&RQVHUYDWLRQ�&RVW�6KDUH�$JUHHPHQW�
�F��7KH�LQIRUPDWLRQ�IRXQG�LQ�3DUW���RI�27&�)RUP�����PXVW�EH�LGHQWLFDO�WR�WKH
LQIRUPDWLRQ�RQ�WKH�&RQVHUYDWLRQ�&RVW�6KDUH�$JUHHPHQW��)DLOXUH�WR�FRPSO\�ZLOO
UHVXOW�LQ�GHQLDO�RI�WKH�UHLPEXUVHPHQW�E\�WKH�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������6WULFW�FRPSOLDQFH
$OO�SHUVRQV�FODLPLQJ�RU�DGPLQLVWHULQJ�WKH�FRQVHUYDWLRQ�ODQG�DGMXVWPHQW

SURJUDP�SURYLGHG�IRU�E\�WKH�ODZV�RI�WKLV�6WDWH�VKDOO�VWULFWO\�FRPSO\�ZLWK�WKH�ODZ
DQG�WKLV�6XEFKDSWHU��XQGHU�SHQDOW\�RI�ODZ��WR�WKH�HQG�WKDW�WKH�REMHFWLYHV�RI�WKH�ODZ
EH�DFFRPSOLVKHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������4XDOLI\LQJ�FRQVHUYDWLRQ�ODQG�H[HPSW��IRUPV
4XDOLI\LQJ�FRQVHUYDWLRQ�ODQG�VKDOO�EH�GHILQHG�E\�ODZ��>6HH�����2�6���

������@�$GMXVWPHQWV�RQ�DSSOLFDWLRQV�SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ
ZLOO�RQO\�EH�DOORZHG�SXUVXDQW�WR�ILOLQJ�DQG�DSSURYDO�RI�WKH�FRXQW\�DVVHVVRU��7KH
DSSOLFDWLRQ�PXVW�EH�IXOO\�FRPSOHWHG��VZRUQ�WR��DQG�VLJQHG�E\�WKH�DSSOLFDQW��$Q\
DGGLWLRQDO�LQIRUPDWLRQ�UHTXHVWHG�LQ�ZULWLQJ�E\�WKH�&RXQW\�$VVHVVRU��WKH�&RXQW\
%RDUG�RI�(TXDOL]DWLRQ��RU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�EH�IXUQLVKHG�LQ�D
VZRUQ�DQG�VLJQHG�VWDWHPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������%HJLQQLQJ�GDWH�RI�DGMXVWPHQW��IDLOXUH�WR�FODLP
7KH�SHULRG�RI�DOORZDEOH�FRQVHUYDWLRQ�ODQG�DGMXVWPHQW�VKDOO�EHJLQ�RQ

-DQXDU\����IROORZLQJ�WKH�LQLWLDO�TXDOLI\LQJ�XVH�RI�WKH�SURSHUW\�LQ�WKH�FRQVHUYDWLRQ
SURJUDP�DV�SURYLGHG�E\�ODZ��$SSOLFDWLRQ�PXVW�EH�PDGH�LQ�WKH�WD[�\HDU�IRU�ZKLFK
WKH�DGMXVWPHQW�LV�UHTXHVWHG��)DLOXUH�WR�FODLP�DQ�DGMXVWPHQW�VKDOO�QRW�WROO�RU�H[WHQG
WKH�SHULRG�RI�DOORZDEOH�DGMXVWPHQW��1R�FODLPV�PD\�EH�UHWURDFWLYH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@



�������������&RXQW\�DVVHVVRU�WR�GHWHUPLQH�HOLJLELOLW\��H[DPLQDWLRQ�DQG
YDOXDWLRQ�RI�WKH�DSSOLFDWLRQ��QRWLFH�XSRQ�UHMHFWLRQ
�D��7KH�FRXQW\�DVVHVVRU�VKDOO�H[DPLQH�HDFK�DSSOLFDWLRQ�IRU�WKH�FRQVHUYDWLRQ�ODQG
DGMXVWPHQW�DQG�VKDOO�GHWHUPLQH�ZKHWKHU�WKH�DSSOLFDWLRQ�DQG�VXSSRUWLQJ
GRFXPHQWDWLRQ�LV�YDOLG��,Q�GHWHUPLQLQJ�ZKHWKHU�WKH�DSSOLFDWLRQ�LV�YDOLG��WKH�DVVHVVRU
VKDOO��LI�QHFHVVDU\��PDNH�LQVSHFWLRQV��PDNH�D�ZULWWHQ�UHTXHVW�IRU�DGGLWLRQDO
LQIRUPDWLRQ��RU�H[DPLQH�DQ\�SHUVRQ�XQGHU�RDWK�DV�SURYLGHG�E\�ODZ�
�E��7KH�DVVHVVRU�VKDOO�FRPSOHWH�WKH�DVVHVVRU
V�SRUWLRQ�RI�HDFK�DSSOLFDWLRQ��VKDOO
FRQVHFXWLYHO\�QXPEHU�HDFK�FRPSOHWHG�DSSOLFDWLRQ�UHFHLYHG��DQG�VKDOO�IRUZDUG�D
FRS\�RI�HDFK�DSSOLFDWLRQ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�$G�9DORUHP�'LYLVLRQ�
7KH�RULJLQDO�RI�HDFK�DSSOLFDWLRQ�VKDOO�EH�GHOLYHUHG�WR�WKH�&RXQW\�%RDUG�RI
(TXDOL]DWLRQ��RQ�RU�EHIRUH�WKH�IRXUWK�0RQGD\�LQ�$SULO�HDFK�\HDU�IRU�UHYLHZ��,I�DQ
DSSOLFDWLRQ�LV�UHMHFWHG�WKH�DSSOLFDQW�VKDOO�EH�QRWLILHG�LQ�ZULWLQJ�DW�WKH�PDLOLQJ
DGGUHVV�LQGLFDWHG�RQ�WKH�RULJLQDO�DSSOLFDWLRQ�DQG�DGYLVHG�RI�WKH�LQIRUPDO�DQG�IRUPDO
SURWHVW�SURFHGXUH�DV�RXWOLQHG�LQ����2�6����������������������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������0HWKRG�RI�YDOXDWLRQ
�D��$OO�DJULFXOWXUDO�ODQG�LV�WR�EH�YDOXHG�DFFRUGLQJ�WR�WKH�2NODKRPD�&RQVWLWXWLRQ
$UWLFOH����6HFWLRQ���DFFRUGLQJ�WR�WKH�DFWXDO�IDLU�FDVK�YDOXH�IRU�LWV�KLJKHVW�DQG�EHVW
XVH��7KH�2NODKRPD�VWDWXWHV�VSHFLILFDOO\�RXWOLQH�WKH�PHWKRGRORJ\�DV�WR�XVH�YDOXH�IRU
DJULFXOWXUDO�SURSHUWLHV��>6HH�����2�6���������&�@
�E��7KH�2NODKRPD�VWDWXWHV�PDNH�SURYLVLRQ�IRU�YDOXDWLRQ�RI�FHUWDLQ�GHVLJQDWHG
FRQVHUYDWLRQ�ODQGV�LQ����2�6������������)RU�WKH�SXUSRVHV�RI�WKLV�VHFWLRQ�TXDOLILHG
DQG�DSSURYHG�FRQVHUYDWLRQ�ODQGV�VKDOO�EH�YDOXHG�XVLQJ�FXUUHQW�DSSURYHG�XVH�YDOXH
PHWKRGRORJ\�SUHVHQWO\�LQ�XVH�IRU�DOO�RWKHU�DJULFXOWXUDO�ODQGV�LQ�WKH�FRXQW\�EDVHG�RQ
WKH�ODWHVW�DSSURYHG�GROODU�SHU�SRLQW�IURP�WKH�7D[�&RPPLVVLRQ��$OO�$JULFXOWXUDO
&RQVHUYDWLRQ�/DQG�ZLOO�EH�YDOXHG�E\�FODVVLI\LQJ�WKHVH�ODQGV�DW�WKHLU�FXUUHQW�XVH
FODVVLILFDWLRQ�DV�DSSURYHG�E\�WKH�6WDWH�%RDUG�RI�(TXDOL]DWLRQ��DQG�PHWKRGRORJ\
GHYHORSHG�E\�WKH�7D[�&RPPLVVLRQ��/DQG�DUHD�PD\�EH�URXQGHG�WR�WKH�QHDUHVW�WHQWK
RI�DQ�DFUH�
�F��7KHVH�UXOHV�VKDOO�QRW�EH�FRQVWUXHG�LQ�D�PDQQHU�ZKLFK�LV�LQFRQVLVWHQW�ZLWK�WKH
6WDWH�%RDUG�RI�(TXDOL]DWLRQ
V�GXWLHV��SRZHUV��DQG�DXWKRULW\�DV�WR�HTXDOL]DWLRQ�RI
YDOXDWLRQ�RI�WKH�FRXQWLHV�DV�GHWHUPLQHG�DQG�GHILQHG�E\�6HFWLRQ����RI�$UWLFOH����RI
WKH�2NODKRPD�&RQVWLWXWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�WR�UHYLHZ
7KH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�VKDOO�UHYLHZ�HDFK�DSSOLFDWLRQ�IRU

FRQVHUYDWLRQ�ODQG�DGMXVWPHQW�H[HPSWLRQ�LQ�WKH�VDPH�WLPH�DQG�PDQQHU�DV�SURYLGHG
IRU�UHYLHZLQJ�QHZ�KRPHVWHDG�H[HPSWLRQV�DQG�VKDOO�JLYH�ZULWWHQ�QRWLFH�WR�WKH
DSSOLFDQW�LI�WKH�ERDUG�GLVDOORZV�DQ�H[HPSWLRQ��,I�DQ�DSSOLFDWLRQ�LV�UHMHFWHG��WKH
DSSOLFDQW�VKDOO�EH�QRWLILHG�LQ�ZULWLQJ��DQG�DGYLVHG�RI�WKH�SURWHVW�SURFHGXUH�DV
RXWOLQHG�LQ����2�6����������������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������+HDULQJV�EHIRUH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ
,Q�FDVH�WKH�FRXQW\�DVVHVVRU�RU�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�GLVDOORZV�RU

UHMHFWV�DQ�DSSOLFDWLRQ�IRU�&RQVHUYDWLRQ�/DQG�$GMXVWPHQW��WKH�DSSOLFDQW�PD\�REWDLQ



D�KHDULQJ�EHIRUH�WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�E\�ILOLQJ�D�ZULWWHQ�FRPSODLQW
ZLWK�WKH�6HFUHWDU\�RI�VDLG�%RDUG��WKH�FRXQW\�FOHUN��ZLWKLQ�WHQ������GD\V�IURP�WKH
UHFHLSW�RI�WKH�QRWLFH��7KH�FRPSODLQW�VKDOO�VSHFLI\�WKH�JULHYDQFHV�DQG�WKH�SHUWLQHQW
IDFWV�LQ�UHODWLRQ�WR�WKH�PDWWHU��DQG�WKH�%RDUG�VKDOO�FRQGXFW�KHDULQJV��DV�SURYLGHG�E\
VWDWXWH��>6HH�����2�6���������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������$SSHDO�IURP�%RDUG�RI�(TXDOL]DWLRQ�WR�GLVWULFW�FRXUW
7KH�GHFLVLRQ�RI�WKH�%RDUG�RI�(TXDOL]DWLRQ�DV�WR�WKH�FRQVHUYDWLRQ�ODQG

DGMXVWPHQW�PD\�EH�DSSHDOHG�WR�WKH�'LVWULFW�&RXUW�E\�HLWKHU�WKH�DSSOLFDQW�RU�WKH
FRXQW\�DVVHVVRU��DV�SURYLGHG�E\�ODZ��>6HH�����2�6���������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������5HYLHZ��SURWHVW��DSSHDO
�D��1RWLFH�RI�HUURQHRXV�DGMXVWPHQW�RU��DVVHVVPHQW��,I�WKH�7D[�&RPPLVVLRQ
GHWHUPLQHV�WKDW�D�&RQVHUYDWLRQ�/DQG�$GMXVWPHQW�KDV�EHHQ�HUURQHRXVO\�RU
XQODZIXOO\�JUDQWHG��LQ�ZKROH�RU�LQ�SDUW��LW�VKDOO�QRWLI\�WKH�DSSURSULDWH�FRXQW\
DVVHVVRU��ZKR�VKDOO�LPPHGLDWHO\�YDOXH�DQG�DVVHVV�WKH�SURSHUW\�ZLWKRXW�WKH
&RQVHUYDWLRQ�$GMXVWPHQW�
�E��1RWLFH�WR�DSSOLFDQW��7KH�&RPPLVVLRQ�VKDOO�PDLO�D�FRS\�RI�WKH�QRWLFH�SXUVXDQW
WR�WKH�WHUPV�RI����2�6��������WR�WKH�DSSOLFDQW�DW�WKH�PDLOLQJ�DGGUHVV�VKRZQ�RQ�WKH
DSSOLFDWLRQ��7KH�FRS\�VKDOO�QRWLI\�WKH�DSSOLFDQW�RI�KLV�ULJKW�WR�SURWHVW�WKH
&RPPLVVLRQ
V�GHFLVLRQ�
�F��3URWHVW��:LWKLQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�QRWLFH��WKH
DSSOLFDQW�PD\�ILOH�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ��D�ZULWWHQ�SURWHVW��XQGHU
RDWK��VLJQHG�E\�KLPVHOI�RU�KLV�GXO\�DXWKRUL]HG�UHSUHVHQWDWLYH��LQ�WKH�PDQQHU�DQG
VXEMHFW�WR�WKH�UHTXLUHPHQWV�VHW�RXW�LQ����2�6��������RI�WKH�8QLIRUP�7D[�3URFHGXUH
&RGH��$�FRS\�RI�WKH�SURWHVW�VKDOO�EH�PDLOHG�RU�GHOLYHUHG�E\�WKH�DSSOLFDQW�WR�WKH
FRXQW\�DVVHVVRU�
�G��/DZ�JRYHUQLQJ�SURWHVW�SURFHGXUH��7KH�$SSOLFDQW
V�ULJKW�RI�SURWHVW��KHDULQJ
DQG�SURFHGXUH�WR�EH�IROORZHG�VKDOO�EH�JRYHUQHG�E\�WKH�SURYLVLRQV�RI�WKH�8QLIRUP
7D[�3URFHGXUH�&RGH��>6HH�����2�6���������HW�VHT��DQG�WKH�5XOHV�RI�3UDFWLFH�DQG
3URFHGXUH�EHIRUH�WKH�2IILFH�RI�$GPLQLVWUDWLYH�/DZ�-XGJHV��SURPXOJDWHG�DW�������
�����WKURXJK������������RI�WKH�2NODKRPD�$GPLQLVWUDWLYH�&RGH�@
�H��$SSHDO��$SSHDOV�IURP�WKH�GHFLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�UHJDUGLQJ
DQ\�SURWHVW�VKDOO�EH�PDGH�GLUHFWO\�WR�WKH�6XSUHPH�&RXUW�RI�2NODKRPD��DV�SURYLGHG
E\�ODZ��>6HH�����2�6�������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������&RXQW\�UHFRUGLQJ�SURFHGXUH�IRU�UHDO�SURSHUW\�DVVHVVPHQW�DQG
WD[�UROOV

7KH�FRXQW\�UHFRUGLQJ�SURFHGXUH�ZLOO�EH�WR�VHSDUDWHO\�VKRZ�HDFK�DSSURYHG
SDUFHO��LQ�LWV�SURSHU�SODFH�RQ�WKH�DVVHVVPHQW�DQG�WD[�UROO��DV�LI�LW�ZHUH�QRQ�DGMXVWHG
SURSHUW\���$GMXVWPHQW�SURSHUW\��VKDOO�EH�GHVLJQDWHG��WKH�WD[�FDOFXODWHG��DQG
FKDUJHG�WR�WKH�WUHDVXUHU��7KH�7UHDVXUHU�ZLOO�QRW�ELOO�WKH�RZQHU��IRU�WKH�GLIIHUHQFH
EHWZHHQ�DFWXDO�WD[�DQG�DGMXVWHG�WD[��7KH�GLIIHUHQFH�LQ�WD[�ZLOO�EH�SDLG�E\�WKH�6WDWH
7UHDVXUHU�DW�WKH�HQG�RI�WKH�ILVFDO�\HDU��EDVHG�XSRQ�D�FRXQW\�FODLP�IRU
UHLPEXUVHPHQW�ILOHG�LQ�-XQH�RI�WKH�IROORZLQJ�\HDU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@



��������������$FWXDO�)DLU�&DVK�9DOXH
7KH�XVH�YDOXH�XVHG�IRU�WKH�FRQVHUYDWLRQ�ODQG�DGMXVWPHQW�IRU�DG�YDORUHP�WD[

SXUSRVHV�ZLOO�EH�WKH�DPRXQW�GHWHUPLQHG�E\�WKH�FRXQW\�DVVHVVRU�ZLWK�WKH�DVVLVWDQFH
RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ��LI�UHTXLUHG��>6HH�������������@��,Q�FDOFXODWLQJ
WKH�XVH�YDOXH�RI�%XIIHU�6WULSV�DV�GHILQHG�LQ����2�6������������H[FOXVLYH
FRQVLGHUDWLRQ�VKDOO�EH�EDVHG�RQO\�RQ�LQFRPH�IURP�SURGXFWLRQ�RI�DJULFXOWXUH�IURP
VXFK�%XIIHU�6WULSV��QRW�LQFOXGLQJ�IHGHUDO�RU�VWDWH�VXEVLGLHV��ZKHQ�YDOXHG�DV�UHTXLUHG
E\����2�6�����������&��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'HVLJQDWLRQ�RQ�DVVHVVPHQW�UROO��UHDO�SURSHUW\
(DFK�FRQVHUYDWLRQ�ODQG�DGMXVWPHQW�DVVHVVPHQW�VKDOO�EH�SODFHG�RQ�WKH

DVVHVVPHQW�UROO��DV�LI�LW�ZHUH�WD[DEOH��H[FHSW�LW�VKDOO�EH�GHVLJQDWHG�&/����7KH
VHFRQG�\HDU�WKH�H[HPSWLRQ�LV�DOORZHG�RQ�WKH�VDPH�SURSHUW\��WKH�GHVLJQDWLRQ�VKDOO�EH
&/����HWF��7KH�GHVLJQDWLRQ�VKDOO�EH�HQWHUHG�XQGHU�WKH�OHVV�H[HPSWLRQV�FROXPQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������$GMXVWPHQWV�IRUZDUGHG�WR�WD[�UROOV
(DFK�FRQVHUYDWLRQ�ODQG�DGMXVWPHQW�DVVHVVPHQW�VKDOO�EH�IRUZDUGHG�WR�WKH

SURSHU�WD[�UROO�DQG�LWV�GHVLJQDWLRQ��&/����HWF���VKDOO�EH�SRVWHG�LQ�WKH�7UHDVXUHU
V
UHFHLSW�QXPEHU�VSDFH��ILUVW�KDOI��DQG�LQ�DGGLWLRQ���&/�5HLPEXUVHPHQW��VKDOO�EH
HQWHUHG�XQGHU���E\�ZKRP�SDLG���RQ�WKH�VDPH�OLQH��7KH�DPRXQW�VKDOO�EH�WKH
GLIIHUHQFH�EHWZHHQ�WKH�DGMXVWHG�DQG�QRQ�DGMXVWHG�DPRXQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������7D[�FKDUJH�WR�&RXQW\�7UHDVXUHU
7KH�WD[�VKDOO�EH�FDOFXODWHG�DQG�WKH�GLIIHUHQFH�EHWZHHQ�WKH�DGMXVWHG�DQG

QRQ�DGMXVWHG�DPRXQW�ZLOO�EH�FKDUJHG�WR�WKH�&RXQW\�7UHDVXUHU�IRU�HDFK�FRQVHUYDWLRQ
ODQG�DGMXVWPHQW��7KLV�DPRXQW�ZLOO�EH�WKH�DPRXQW�DQ\�VWDWH�UHLPEXUVHPHQW�ZLOO�EH
EDVHG�RQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������2ZQHU�QRW�ELOOHG�IRU�WD[
7KH�&RXQW\�7UHDVXUHU�VKDOO�QRW�ELOO�WKH�RZQHU�RI�FRQVHUYDWLRQ�ODQG�IRU�WKH

SRUWLRQ�RI�DG�YDORUHP�WD[�RQ��FRQVHUYDWLRQ�ODQG�DGMXVWPHQW��SURSHUW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������1R�ODWH�SD\PHQW�FKDUJHV
1R�ODWH�SD\PHQW�LQWHUHVW��SHQDOW\��RU�WD[�OLHQV�RQ�FRXQW\�SURSHUW\

UHLPEXUVHPHQWV�ZLOO�EH�FKDUJHG�WR�WKH�6WDWH�E\�WKH�&RXQW\�7UHDVXUHU��1R�ODWH
SHQDOW\�RU�LQWHUHVW�VKDOO�EH�FKDUJHG�WR�WKH�DSSOLFDQW�XSRQ�WKH�GLVDOORZDQFH�E\�WKH
FRXQW\�RU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RI�DQ\�DVVHWV�SURSHUO\�FODLPHG�RQ�WKH
DSSOLFDWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������$VVHVVRU
V�UHSRUW�WR�([FLVH�%RDUG��DEVWUDFW�RI�DVVHVVPHQW
&RQVHUYDWLRQ�ODQG�DGMXVWPHQW�DVVHVVPHQWV�VKDOO�EH�LQFOXGHG�LQ�WKH

$VVHVVRU
V�5HSRUW�WR�([FLVH�%RDUG��6$	,�)RUP������DQG�LQ�WKH�$QQXDO�$EVWUDFW�RI



9DOXDWLRQ�DQG�$VVHVVPHQW��27&�)RUP�������DV�LI�WKH\�ZHUH�QRQ�DGMXVWHG
DJULFXOWXUDO�ODQGV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������&RXQW\�FODLP�IRU�UHLPEXUVHPHQW��IXQGLQJ�VKRUWIDOO
�D��7KH�WD[�RQ��&RQVHUYDWLRQ�/DQG�$GMXVWPHQW��SURSHUWLHV�DOORZHG�DG�YDORUHP
DGMXVWPHQW�ZLOO�EH�LQFOXGHG�RQ�D�&RXQW\�&ODLP�IRU�5HLPEXUVHPHQW�)RUP�26)��
ZKLFK�ZLOO�EH�ILOHG�E\�WKH�&RXQW\�&RPPLVVLRQHUV�E\�$SULO�����LQ�WKH�IROORZLQJ�\HDU
IRU�UHLPEXUVHPHQW�LQ�-XQH��RI�WKDW�VDPH�\HDU��DV�SURYLGHG�E\�WKH�ODZ��>6HH�����2�6�
�����@�0DQXIDFWXUHUV�WD[�H[HPSWLRQ�UHLPEXUVHPHQWV�DUH�WR�KDYH�ILUVW�SULRULW\�DQG
DGGLWLRQDO�KRPHVWHDG�VHFRQG�SULRULW\�EHIRUH�DQ\�RWKHU�SURJUDP�XWLOL]LQJ�WKH�IXQG
GHVLJQDWHG�IRU�WKH��)LYH�\HDU�$G�9DORUHP�7D[�([HPSWLRQ�IRU�2NODKRPD
0DQXIDFWXUHUV���,Q�WKH�HYHQW�RI�D�VKRUWIDOO�RI�6WDWH�IXQGLQJ��FRXQW\�WUHDVXUHUV
ZRXOG�UHFHLYH�OHVV�WKDQ�D�IXOO�SD\PHQW��,Q�WKDW�HYHQW��WKH�2NODKRPD�7D[
&RPPLVVLRQ�VKDOO�DGYLVH�WKH�FRXQW\�WUHDVXUHU�RI�WKH�SURSRUWLRQ�WR�EH�DSSOLHG�WR
HDFK�WD[�ELOO��DQG�KRZ�WR�DGPLQLVWHU�WKH�VKRUWIDOO�
�E��,I�WKH�$G�9DORUHP�5HLPEXUVHPHQW�)XQG�LV�LQVXIILFLHQW�WR�SD\�DOO�FODLPV��WKH
FODLPV�ZLOO�EH�SDLG�SURSRUWLRQDOO\�IURP�UHPDLQLQJ�IXQGV��,I�QR�IXQGV�H[LVW�WR�SD\
DQ\�FODLPV�WKH�FODLPV�DUH�H[WLQJXLVKHG���5HI��2N�$*�2SLQLRQ��������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������5XOLQJV�RI�6WDWH�$XGLWRU�DQG�,QVSHFWRU
$Q\�VSHFLILF�LQVWUXFWLRQ�E\�WKH�6WDWH�$XGLWRU�DQG�,QVSHFWRU�SHUWDLQLQJ�WR

UHFRUGLQJ�RU�WR�WKH�KDQGOLQJ�RI�SXEOLF�IXQGV�VKDOO�WDNH�SUHFHGHQFH�RYHU�WKH
SURYLVLRQV�RI�WKLV�6XEFKDSWHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����9$/8$7,21�(;&/86,21�)25
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�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�DGRSWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6��������HW�VHT���DQG�WR
IDFLOLWDWH�WKH�YDOXDWLRQ�RI�FHUWDLQ�ORFDOO\�DVVHVVHG�RLO�UHILQHU\�DVVHWV�IRU�DG�YDORUHP
WD[�SXUSRVHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������5HTXLUHPHQWV�IRU�TXDOLILFDWLRQ�RI�FHUWDLQ�DVVHWV�IRU�YDOXDWLRQ
H[FOXVLRQ

$Q�HOLJLEOH�IDFLOLW\�PXVW�EH�RQH�ZKLFK�
����,V�D��IDFLOLW\��GHYLFH�RU�PHWKRG�IRU�WKH�GHVXOSKXUL]DWLRQ�RI�JDVROLQH�RU
GLHVHO�IXHO��LQFOXGLQJ�DQ\�GHYLFH�RU�PHWKRG�IRU�WKH�GHVXOSKXUL]DWLRQ�RI
JDVROLQH�RU�GLHVHO�IXHO��LQFOXGLQJ�DQ\�VWUXFWXUH��EXLOGLQJ��LQVWDOODWLRQ�
H[FDYDWLRQ��PDFKLQHU\��HTXLSPHQW��RU�GHYLFH�DQG�DQ\�DWWDFKPHQW�RU
DGGLWLRQ�WR��RU�UHFRQVWUXFWLRQ��UHSODFHPHQW��RU�LPSURYHPHQW�RI�WKDW
SURSHUW\��WKDW�LV�XVHG��FRQVWUXFWHG��DFTXLUHG��RU�LQVWDOOHG�RQ�RU�DIWHU
-DQXDU\����������DQG
����,V�XVHG��FRQVWUXFWHG��DFTXLUHG�RU�LQVWDOOHG�ZKROO\�RU�SDUWO\�WR�PHHW�RU
H[FHHG�UXOHV�DGRSWHG�E\�WKH�2NODKRPD�(QYLURQPHQWDO�4XDOLW\�%RDUG�RU�E\
WKH�8QLWHG�6WDWHV�(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\�ZLWK�UHVSHFW�WR�DQ\



SURJUDP�ZKLFK�KDV�EHHQ�GHOHJDWHG�WR�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO
4XDOLW\�IRU�WKH�SUHYHQWLRQ��PRQLWRULQJ��FRQWURO��RU�UHGXFWLRQ�RI�WKH�DPRXQW
RI�VXOIXU�LQ�JDVROLQH�RU�GLHVHO�IXHO�����2�6����������

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������6WULFW�FRPSOLDQFH
$OO�SHUVRQV�FODLPLQJ��XWLOL]LQJ��RU�DGPLQLVWHULQJ�WKH�YDOXDWLRQ�PHWKRG

GHWDLOHG�LQ����2�6�����������VKDOO�VWULFWO\�FRPSO\�ZLWK�WKH�ODZ�DQG�WKLV�VXEFKDSWHU�
XQGHU�SHQDOW\�RI�ODZ��WR�WKH�HQG�WKDW�WKH�REMHFWLYHV�RI�WKH�ODZ�EH�DFFRPSOLVKHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$SSOLFDWLRQ�IRU�YDOXDWLRQ�H[FOXVLRQ�RI�DVVHWV
�D��7KH�ILUP��FRPSDQ\��IDFLOLW\��RU�SHUVRQ�VHHNLQJ�WKH�H[FOXVLRQ�VKDOO�PDNH�D
ZULWWHQ�UHTXHVW�WR�WKH�([HFXWLYH�'LUHFWRU�RI�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO
4XDOLW\�IRU�D�GHWHUPLQDWLRQ�WKDW�FHUWDLQ�DVVHWV�TXDOLI\�IRU�YDOXDWLRQ�H[FOXVLRQ�
�E��7KH�UHTXHVW�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�UXOHV�SURPXOJDWHG�E\�WKH
'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������1RWLILFDWLRQ�WR�&RXQW\�$VVHVVRU�DQG�7D[�&RPPLVVLRQ
�D��2Q�RU�EHIRUH�0DUFK����RI�WKH�\HDU�LQ�ZKLFK�YDOXDWLRQ�H[FOXVLRQ�LV�VRXJKW��DOO
SHUVRQV�UHTXHVWLQJ�YDOXDWLRQ�H[FOXVLRQ�SXUVXDQW�WR�WKLV�6XEFKDSWHU�VKDOO�SURYLGH�D
FRS\�RI�WKH�OHWWHU�LVVXHG�E\�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\�FHUWLI\LQJ
VSHFLILF�DVVHWV�IRU�YDOXDWLRQ�H[FOXVLRQ�WR�WKH�&RXQW\�$VVHVVRU�DQG�WR�WKH�'LUHFWRU�RI
WKH�$G�9DORUHP�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�E��7KH�&RXQW\�$VVHVVRU�RU�WKH�$G�9DORUHP�'LYLVLRQ�PD\�UHTXLUH�D�SHUVRQ�WKDW�KDV
EHHQ�JUDQWHG�D�YDOXDWLRQ�H[FOXVLRQ�LQ�D�SULRU�\HDU�WR�ILOH�D�QHZ�DSSOLFDWLRQ�RU�OHWWHU
RI�FRQWLQXHG�TXDOLILFDWLRQ�E\�0DUFK����RI�HDFK�\HDU�WR�FRQILUP�WKH�FRQWLQXDWLRQ�RI
WKH�TXDOLILFDWLRQ�IRU�WKH�H[FOXVLRQ�
�F��7KH�TXDOLILFDWLRQ�OHWWHU�IURP�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\�VKDOO�EH
FRQFOXVLYH�HYLGHQFH�WKDW�WKH�DVVHWV�DUH�XVHG�ZKROO\�IRU�WKH�GHVXOSKXUL]DWLRQ�RI
JDVROLQH�DQG�GLHVHO�IXHO�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������)XUWKHU�GHWHUPLQDWLRQ�E\�WKH�&RXQW\�$VVHVVRU�RU�$G�9DORUHP
'LYLVLRQ
�D��7KH�&RXQW\�$VVHVVRU�RU�WKH�'LUHFWRU�RI�WKH�$G�9DORUHP�'LYLVLRQ�VKDOO�IXUWKHU
GHWHUPLQH�LI�WKH�SURSHUW\�IRU�ZKLFK�WKH�H[FOXVLRQ�LV�VRXJKW�LV�TXDOLILHG�DV�SURYLGHG
E\�ODZ�
�E��7KH�&RXQW\�$VVHVVRU�RU�WKH�$G�9DORUHP�'LYLVLRQ�PD\�UHTXHVW�DQ\�DGGLWLRQDO
LQIRUPDWLRQ�IURP�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\��IURP�DQRWKHU�VWDWH�RU
IHGHUDO�DJHQF\��RU�IURP�WKH�DSSOLFDQW��DV�UHTXLUHG�WR�GHWHUPLQH�TXDOLILFDWLRQ�RU
YDOXDWLRQ�RI�DQ\�DVVHWV�XVHG�LQ�WKH�GHVXOSKXUL]DWLRQ�SURFHVV��$OO�LQIRUPDWLRQ�VKDOO
EH�KHOG�FRQILGHQWLDO�E\�WKH�7D[�&RPPLVVLRQ�DQG�WKH�&RXQW\�$VVHVVRU�SXUVXDQW�WR
���2�6��������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������)XUWKHU�GHWHUPLQDWLRQ�RI�HOLJLELOLW\�E\�WKH�&RXQW\�$VVHVVRU
7KH�&RXQW\�$VVHVVRU�VKDOO�H[DPLQH�HDFK�DSSOLFDWLRQ�RU�OHWWHU�RI

TXDOLILFDWLRQ�DQG�VKDOO�GHWHUPLQH�ZKHWKHU�WKH�DSSOLFDWLRQ�DQG�VXSSRUWLQJ



GRFXPHQWDWLRQ�LV�VXIILFLHQW�DQG�YDOLG��,Q�PDNLQJ�WKLV�GHWHUPLQDWLRQ�WKH�$VVHVVRU
VKDOO��LI�QHFHVVDU\��PDNH�LQVSHFWLRQV��PDNH�D�ZULWWHQ�UHTXHVW�IRU�DGGLWLRQDO
LQIRUPDWLRQ��RU�H[DPLQH�DQ\�SHUVRQ�XQGHU�RDWK�DV�SURYLGHG�E\�ODZ��7KH�$G
9DORUHP�'LYLVLRQ�DQG�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\�VKDOO�DVVLVW�WKH
$VVHVVRU�LQ�WKH�GHWHUPLQDWLRQ��LI�UHTXHVWHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������([FOXVLRQ�RI�YDOXDWLRQ�IRU�TXDOLILHG�DVVHWV
4XDOLILHG�DVVHWV��DV�GHILQHG�LQ����2�6������������VKDOO�QRW�EH�LQFOXGHG�LQ�WKH

YDOXDWLRQ�XVHG�LQ�GHWHUPLQLQJ�WKH�IDLU�PDUNHW�YDOXH�RI�RLO�UHILQHULHV�LI�VXFK�SURSHUW\
ZRXOG�TXDOLI\�DV�H[HPSW�SURSHUW\�SXUVXDQW�WR����2�6����������ZKHWKHU�RU�QRW�DQ
DSSOLFDWLRQ�IRU�VXFK�H[HPSWLRQ�LV�PDGH�E\�DQ�RWKHUZLVH�TXDOLI\LQJ�PDQXIDFWXULQJ
FRQFHUQ�RZQLQJ�WKH�SURSHUW\�GHVFULEHG�E\����2�6������������7KH�&RXQW\�$VVHVVRU
VKDOO�LQGLFDWH�RQ�WKH�SHUPDQHQW�SURSHUW\�UHFRUG�WKH�DPRXQW�RI�DQ\�YDOXDWLRQ
H[FOXVLRQ�DQG�DQ\�RWKHU�LQIRUPDWLRQ�WKDW�WKH�$VVHVVRU�GHHPV�QHFHVVDU\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'HQLDO�E\�WKH�&RXQW\�$VVHVVRU
,I�DQ�DSSOLFDWLRQ�LV�UHMHFWHG�WKH�DSSOLFDQW�VKDOO�EH�QRWLILHG�LQ�ZULWLQJ�DQG

DGYLVHG�RI�WKH�SURFHGXUH�SURYLGHG�E\�ODZ�WR�SURWHVW�WKH�GHQLDO��7KH�SURWHVW
SURFHGXUH�IRU�FRQWHVWLQJ�GHQLDO�E\�WKH�FRXQW\�DVVHVVRU�LV�IRXQG�DW����2�6���������
DQG������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������+HDULQJV�EHIRUH�WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ
,I�WKH�&RXQW\�$VVHVVRU�RU�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�GLVDOORZV�RU�UHMHFWV

DQ�DSSOLFDWLRQ�IRU�YDOXDWLRQ�H[FOXVLRQ��WKH�DSSOLFDQW�PD\�REWDLQ�D�KHDULQJ�EHIRUH
WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ�E\�ILOLQJ�D�ZULWWHQ�FRPSODLQW�ZLWK�WKH�VHFUHWDU\
RI�WKH�ERDUG��&RXQW\�&OHUN��ZLWKLQ�WHQ�GD\V�RI�WKH�UHFHLSW�RI�WKH�QRWLFH�RI�GHQLDO�
7KH�FRPSODLQW�VKDOO�VSHFLI\�WKH�JULHYDQFHV�DQG�WKH�SHUWLQHQW�IDFWV�LQ�UHODWLRQ�WR�WKH
PDWWHU��DQG�WKH�ERDUG�VKDOO�FRQGXFW�KHDULQJV�DV�SURYLGHG�E\�ODZ��>6HH�����2�6���
����@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������$SSHDO�IURP�%RDUG�RI�(TXDOL]DWLRQ�WR�GLVWULFW�FRXUW
7KH�GHFLVLRQ�RI�WKH�%RDUG�RI�(TXDOL]DWLRQ�DV�WR�WKH�YDOXDWLRQ�H[FOXVLRQ�PD\

EH�DSSHDOHG�WR�WKH�GLVWULFW�FRXUW�E\�HLWKHU�WKH�DSSOLFDQW�RU�WKH�&RXQW\�$VVHVVRU��DV
SURYLGHG�E\�ODZ��>6HH�����2�6��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������(UURQHRXV�DGMXVWPHQW�RU�DVVHVVPHQW��UHYLHZ��SURWHVW��DSSHDO
�D��'HWHUPLQDWLRQ�RI�HUURQHRXV�RU�XQODZIXO�H[FOXVLRQ��,I�WKH�7D[�&RPPLVVLRQ�RU
WKH�&RXQW\�$VVHVVRU�GHWHUPLQHV�WKDW�DQ�YDOXDWLRQ�H[FOXVLRQ�KDV�EHHQ�HUURQHRXVO\�RU
XQODZIXOO\�JUDQWHG��LQ�ZKROH�RU�LQ�SDUW��WKH�&RPPLVVLRQ�VKDOO�VR�QRWLI\�WKH
DSSURSULDWH�&RXQW\�$VVHVVRU��ZKR�VKDOO�LPPHGLDWHO\�YDOXH�DQG�DVVHVV�WKH�SURSHUW\
ZKLFK�ZDV�SUHYLRXVO\�H[FOXGHG�IURP�YDOXH�
�E��1RWLFH�WR�DSSOLFDQW��7KH�7D[�&RPPLVVLRQ�VKDOO�PDLO�D�FRS\�RI�WKH�QRWLFH
SXUVXDQW�WR�WKH�WHUPV�RI����2�6��������WR�WKH�DSSOLFDQW�DW�WKH�DGGUHVV�VKRZQ�RQ�WKH
DSSOLFDWLRQ�RU�FHUWLILFDWLRQ�OHWWHU�IURP�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\�
7KH�FRS\�VKDOO�QRWLI\�WKH�DSSOLFDQW�RI�WKH�ULJKW�WR�SURWHVW�WKH�7D[�&RPPLVVLRQ
V



GHFLVLRQ�
�F��3URWHVW��:LWKLQ�VL[W\������FDOHQGDU�GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�QRWLFH��WKH
DSSOLFDQW�PD\�ILOH�D�ZULWWHQ�SURWHVW��XQGHU�RDWK��ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ��VLJQHG�E\�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH��LQ�WKH�PDQQHU�DQG�VXEMHFW�WR
WKH�UHTXLUHPHQWV�VHW�RXW�LQ����2�6��������RI�WKH�8QLIRUP�7D[�3URFHGXUH�&RGH��7KH
DSSOLFDQW�VKDOO�PDLO�RU�GHOLYHU�D�FRS\�RI�WKH�SURWHVW�WR�ERWK�WKH�&RXQW\�$VVHVVRU�DQG
WKH�7D[�&RPPLVVLRQ�
�G��/DZ�JRYHUQLQJ�SURWHVW�SURFHGXUH��7KH�DSSOLFDQW
V�ULJKW�RI�SURWHVW��KHDULQJ�
DQG�SURFHGXUH�WR�EH�IROORZHG�VKDOO�EH�JRYHUQHG�E\�WKH�SURYLVLRQV�RI�WKH�8QLIRUP
7D[�3URFHGXUH�&RGH�����2�6��������HW�VHT���DQG�WKH�5XOHV�RI�3UDFWLFH�DQG�3URFHGXUH
EHIRUH�WKH�2IILFH�RI�$GPLQLVWUDWLYH�/DZ�-XGJHV��2$&������������WKURXJK���������
���
�H��$SSHDO��$SSHDOV�IURP�WKH�GHFLVLRQ�RI�WKH�7D[�&RPPLVVLRQ�UHJDUGLQJ�DQ\
SURWHVW�VKDOO�EH�PDGH�GLUHFWO\�WR�WKH�6XSUHPH�&RXUW�RI�2NODKRPD��DV�SURYLGHG�E\
ODZ��>6HH�����2�6�������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&RXQW\�UHFRUGLQJ�SURFHGXUH�IRU�UHDO�DQG�SHUVRQDO�DVVHVVPHQW
DQG�WD[�UROOV

7KH�&RXQW\�UHFRUGLQJ�SURFHGXUH�IRU�SURSHUWLHV�ZKLFK�DUH�GHWHUPLQHG�WR
TXDOLI\�IRU�YDOXDWLRQ�H[FOXVLRQ�SXUVXDQW�WR�WKLV�6XEFKDSWHU�ZLOO�EH�QR�GLIIHUHQW
IURP�WKDW�DSSOLFDEOH�WR�RWKHU�UHDO�DQG�SHUVRQDO�SURSHUW\��3URSHUW\�WKDW�KDV�D
YDOXDWLRQ�H[FOXVLRQ�ZLOO�EH�FDUULHG�IRUZDUG�RQ�WKH�DVVHVVPHQW�DQG�WD[�UROOV�DW�WKH
QHW�YDOXDWLRQ�DIWHU�DQ\�YDOXDWLRQ�DGMXVWPHQWV�KDYH�EHHQ�PDGH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����',6$%/('�9(7(5$16�,1�5(&(,37�2)
&203(16$7,21�$7�7+(�21(�+81'5('�3(5&(17�5$7(

�������������*HQHUDO�SURYLVLRQV
�D��7KH�SURFHGXUHV�DQG�UHTXLUHPHQWV�VHW�RXW�LQ�WKLV�6XEFKDSWHU�VKDOO�EH�XVHG�WR
LPSOHPHQW�WKH�H[HPSWLRQ�RI�WKH�IXOO�IDLU�FDVK�YDOXH�IRU�KRPHVWHDG�SURSHUW\�DQG
KRXVHKROG�SHUVRQDO�SURSHUW\�RI�TXDOLILHG�RZQHUV�IRU�DG�YDORUHP�SXUSRVHV�
�E��7KH��RQH�KXQGUHG�SHUFHQW�GLVDEOHG�YHWHUDQV�H[HPSWLRQ��UHIHUV�WR�WKH
LPSOHPHQWDWLRQ�RI�WKH�FRQVWLWXWLRQDO�DPHQGPHQWV�DGGHG�WR�WKH�2NODKRPD
&RQVWLWXWLRQ��$UWLFOH��������(��E\�6WDWH�4XHVWLRQ������HIIHFWLYH�-DQXDU\���������DQG
$UWLFOH��������'��E\�6WDWH�4XHVWLRQ������HIIHFWLYH�-DQXDU\����������7KH
DPHQGPHQWV�GLUHFW�FRXQW\�DVVHVVRUV�WR�H[HPSW�WKH�WRWDO�DPRXQW�RI�WKH�DFWXDO�IDLU
FDVK�YDOXH�RI�WKH�KRPHVWHDG�UHDO�SURSHUW\�DQG�KRXVHKROG�SHUVRQDO�SURSHUW\�RI�DQ\
TXDOLILHG�SHUVRQ�ZKR�KDV�PDGH�SURSHU�DSSOLFDWLRQ��7KH�DSSOLFDQW
V�UHDO�SURSHUW\
PXVW�EH�D�YDOLG�KRPHVWHDG�SURSHUW\��ZLWK�HYLGHQFH�RI�D�KRPHVWHDG�H[HPSWLRQ��RU
HOLJLEOH�IRU�KRPHVWHDG�H[HPSWLRQ��$V�ZLWK�DQ\�KRPHVWHDG�EDVHG�H[HPSWLRQ��WKH
JHQHUDO�VWDWXWHV�JRYHUQLQJ�KRPHVWHDG�H[HPSWLRQ�TXDOLILFDWLRQ�DSSO\�WR�WKH�RQH
KXQGUHG�SHUFHQW�GLVDEOHG�YHWHUDQV�H[HPSWLRQ��2QO\�RQH�KRPHVWHDG��DQG�E\
H[WHQVLRQ��RQO\�RQH�H[HPSWLRQ��LV�SHUPLWWHG�LQ�DQ\�RQH�\HDU��SHU�DSSOLFDQW�7KH
H[HPSWLRQ�DSSOLHV�RQO\�WR�RZQHU�RFFXSLHG�KRPHVWHDG�SURSHUW\�DQG�PD\�QRW�EH
DSSOLHG�WR�DQ\�QRQ�KRPHVWHDG�SURSHUW\��>6HH�����2�6���������������������������@
�F��7KH�SDVVDJH�RI�6WDWH�4XHVWLRQ������HIIHFWLYH�1RYHPEHU����������DGGV�DQ
DPHQGPHQW�WR�$UWLFOH����6HFWLRQ��(�WR�DOORZ�IRU�WKH�WUDQVIHU�RI�WKH�H[HPSWLRQ�VHW
IRUWK�WKHUHLQ�XQGHU�WKH�FLUFXPVWDQFHV�ZKHUH�D�TXDOLI\LQJ�YHWHUDQ�RU�VXUYLYLQJ



VSRXVH�RI�WKH�YHWHUDQ�VHOOV�D�SUHYLRXVO\�H[HPSWHG�KRPHVWHDG�SURSHUW\�LQ�2NODKRPD
DQG�DFTXLUHV��LQ�WKH�VDPH�FDOHQGDU�\HDU��D�QHZ�KRPHVWHDG�SURSHUW\�LQ�WKH�VWDWH��7KH
IXOO�IDLU�FDVK�YDOXH�RI�WKH�QHZO\�DFTXLUHG�SURSHUW\�VKDOO�EH�H[HPSW�IURP�DG�YDORUHP
WD[��7KH�H[HPSWLRQ�RQ�WKH�SURSHUW\�VROG�ZLOO�UHPDLQ�LQ�HIIHFW�WKURXJK�WKH�HQG�RI�WKH
FDOHQGDU�\HDU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������5HODWLRQVKLS�WR�RWKHU�H[HPSWLRQV�DQG�SURJUDPV
$OWKRXJK�WKH�JHQHUDO�ODZ�DSSOLHV�WR�DSSOLFDQWV��VLQFH�WKH�DFWXDOIDLU�FDVK

YDOXH�LV�H[HPSW�IURP�DG�YDORUHP�WD[�IRU�TXDOLILHG�DSSOLFDQWV��DSSOLFDWLRQV�IRU�RWKHU
KRPHVWHDG�VSHFLILF�SURSHUW\�WD[�H[HPSWLRQV�DUH�XQQHFHVVDU\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILHG�RZQHU
$SSOLFDQWV�PXVW�EH�KHDGV�RI�KRXVHKROGV�ZKR�KDYH�EHHQ�KRQRUDEO\

GLVFKDUJHG�IURP�DFWLYH�VHUYLFH�LQ�D�EUDQFK�RI�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV
RU�2NODKRPD�1DWLRQDO�*XDUG��DQG�ZKR�KDYH�EHHQ�FHUWLILHG�E\�WKH�8QLWHG�6WDWHV
'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV��RU�LWV�VXFFHVVRU��WR�KDYH�RQH�KXQGUHG�SHUFHQW
�������SHUPDQHQW�GLVDELOLW\�VXVWDLQHG�WKURXJK�PLOLWDU\�DFWLRQ�RU�DFFLGHQW��RU
UHVXOWLQJ�IURP�D�GLVHDVH�FRQWUDFWHG�ZKLOH�LQ�DFWLYH�VHUYLFH��7KH�H[HPSWLRQ�H[WHQGV
WR�WKH�VXUYLYLQJ�VSRXVHV�RI�VXFK�YHWHUDQV�ZKR�DUH�FHUWLILHG�E\�WKH�8QLWHG�6WDWHV
'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV�WR�UHFHLYH�EHQHILWV�XQGHU�WKH�WHUPV�RI�WKLV
6XEFKDSWHU��(DFK�DSSOLFDQW�PXVW�SURYLGH�WR�WKH�FRXQW\�DVVHVVRU��D�FXUUHQW�8QLWHG
6WDWHV�'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV�EHQHILWV�DZDUG�OHWWHU�WKDW�FHUWLILHV�WKH�RQH
KXQGUHG�SHUFHQW�VHUYLFH�UHODWHG�GLVDELOLW\��RU�WKDW�WKH�LQGLYLGXDO�LV�LQ�UHFHLSW�RI
FRPSHQVDWLRQ�DW�WKH�RQH�KXQGUHG�SHUFHQW�UDWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�������@

�������������$SSOLFDWLRQ
�D��,Q�RUGHU�WR�EH�HOLJLEOH�IRU�WKH�RQH�KXQGUHG�SHUFHQW�GLVDEOHG�YHWHUDQV�H[HPSWLRQ�
WKH�LQGLYLGXDO�PXVW�DSSO\�DW�WKH�FRXQW\�DVVHVVRU
V�RIILFH�E\�FRPSOHWLQJ�DQ
$SSOLFDWLRQ�IRU������'LVDEOHG�9HWHUDQV�3URSHUW\�7D[�([HPSWLRQ��2NODKRPD�7D[
&RPPLVVLRQ�)RUP������7KH�DSSOLFDWLRQ�VKRXOG�EH�PDGH�EHWZHHQ�-DQXDU\���DQG
0DUFK���WK�LQ�WKH�VDPH�PDQQHU�DV�IRU�KRPHVWHDG�H[HPSWLRQV��+RZHYHU��LI�WKH
FRXQW\�DVVHVVRU�EHFRPHV�DZDUH�RI�DQ�RWKHUZLVH�TXDOLILHG�DSSOLFDQW�DW�DQ\�WLPH
GXULQJ�WKH�FXUUHQW�WD[�\HDU��WKH�FRXQW\�DVVHVVRU�PD\��XSRQ�FRPSOLDQFH�ZLWK�DOO
TXDOLILFDWLRQ�FULWHULD��PDNH�WKH�DSSURSULDWH�DGMXVWPHQW��3URYLGLQJ�DOO�KRPHVWHDG
UHTXLUHPHQWV�DUH�PHW��LI�DQ�RWKHUZLVH�TXDOLILHG�DSSOLFDQW�UHFHLYHV�WKHLU�RQH�KXQGUHG
SHUFHQW��������GLVDELOLW\�UDWLQJ�HIIHFWLYH�RQ�RU�EHIRUH�WKH�GDWH�RI�DSSOLFDWLRQ��WKH
SURSHUW\�LV�H[HPSW�IRU�WKH�HQWLUH�\HDU�UHJDUGOHVV�RI�WKH�VWDWXV�RI�GLVDELOLW\�RQ
-DQXDU\����,I�DQ�RWKHUZLVH�TXDOLILHG�DSSOLFDQW�LV�GLVFRYHUHG�DIWHU�WKH�WD[�UROO�KDV
EHHQ�FHUWLILHG��WKHQ�D�WD[�UROO�FRUUHFWLRQ�PD\�EH�PDGH�SXUVXDQW�WR����2�6��������&�
�����$Q\�DSSOLFDWLRQV�WKDW�DUH�GHQLHG�E\�WKH�FRXQW\�DVVHVVRU�VKDOO�EH�VXEMHFW�WR�WKH
VDPH�SURWHVW�SURFHGXUH�DV�SURYLGHG�IRU�KRPHVWHDG�H[HPSWLRQ��,I�WKH�GLVDELOLW\
UDWLQJ�RI�DQ\�YHWHUDQ�SDUWLFLSDWLQJ�LQ�WKH�H[HPSWLRQ�SURJUDP�LV�UHGXFHG�E\�WKH�8�6�



'HSW��RI�9HWHUDQV�$IIDLUV�WR�OHVV�WKDQ�RQH�KXQGUHG�SHUFHQW��WKH�YHWHUDQ�VKDOO
LPPHGLDWHO\�QRWLI\�WKH�FRXQW\�DVVHVVRU�RI�WKH�FKDQJH�LQ�VWDWXV��)DLOXUH�WR�GR�VR�ZLOO
UHVXOW�LQ�ORVV�RI�DQ\�IXWXUH�KRPHVWHDG�H[HPSWLRQ�SXUVXDQW�WR����2�6����������.�
DQG������
�E��7R�WUDQVIHU�WKH�H[HPSWLRQ�WR�D�QHZO\�DFTXLUHG�KRPHVWHDG�SURSHUW\�WKH�TXDOLILHG
YHWHUDQ�RU�VXUYLYLQJ�VSRXVH�RI�WKH�YHWHUDQ�PXVW�ILOH�)RUP�����%��$SSOLFDWLRQ�)RU
�����'LVDEOHG�9HWHUDQV�([HPSWLRQ�$FTXLUHG�+RPHVWHDG�3URSHUW\�ZLWK�WKH
FRXQW\�DVVHVVRU��%HJLQQLQJ�ZLWK�WKH�PRQWK�WKH�GHHG�LQVWUXPHQW�LV�ILOHG�RI�SXEOLF
UHFRUG�DQG�WKH�DSSOLFDWLRQ�LV�DSSURYHG�WKH�KRPHVWHDG�SURSHUW\�ZLOO�EH�H[HPSW�WR
WKH�VDPH�H[WHQW�DV�WKH�KRPHVWHDG�SURSHUW\�SUHYLRXVO\�RZQHG�LQ�WKLV�VWDWH�E\�VXFK
SHUVRQ�RU�SHUVRQV�IRU�WKH�\HDU�GXULQJ�ZKLFK�WKH�QHZ�KRPHVWHDG�SURSHUW\�LV
DFTXLUHG�DQG�HDFK�\HDU�WKHUHDIWHU�SURYLGLQJ�TXDOLILFDWLRQV�DUH�PDLQWDLQHG�
�F��7KH�H[HPSWLRQ�DSSOLFDWLRQ�PXVW�EH�ILOHG�LQ�WKH�\HDU�UHTXHVWHG��)LOLQJ�IRU
SUHYLRXV�\HDUV�LV�SURKLELWHG�SXUVXDQW�WR�2NODKRPD�&RQVWLWXWLRQ�$UWLFOH��������$�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'XWLHV�RI�WKH�DVVHVVRU
�D��7KH�FRXQW\�DVVHVVRU�KDV�WKH�DXWKRULW\�WR�UHYLHZ�DQ\�LQIRUPDWLRQ�SURYLGHG�E\�WKH
DSSOLFDQW��DVN�DQ\�QHFHVVDU\�TXHVWLRQV��UHTXHVW�GRFXPHQWDWLRQ�LQFOXGLQJ��EXW�QRW
OLPLWHG�WR��0LOLWDU\�,�'���9HWHUDQV�$GPLQLVWUDWLRQ�EHQHILWV�FDUG��FXUUHQW�2NODKRPD
GULYHU�OLFHQVH�RU�DQ\�RWKHU�LQIRUPDWLRQ�WKDW�WKH�DVVHVVRU�PD\�IHHO�LV�UHOHYDQW�IRU�WKH
LQLWLDO�DSSOLFDWLRQ��WUDQVIHU��RU�DQ\�WLPH�LQ�VXEVHTXHQW�\HDUV��7KH�FRXQW\�DVVHVVRU
VKDOO�GHQ\�DQ\�DSSOLFDWLRQ�WKDW�LV�LQDFFXUDWH��LQFRPSOHWH��LQDGHTXDWHO\�GRFXPHQWHG�
RU�RWKHUZLVH�LQYDOLG�SXUVXDQW�WR�WKLV�6XEFKDSWHU�
�E��$Q\�DGMXVWPHQW�DIWHU�WKH�DGMRXUQPHQW�RI�WKH�&RXQW\�%RDUG�RI�(TXDOL]DWLRQ
PXVW�EH�DSSURYHG�E\�WKH�%RDUG�RI�7D[�5ROO�&RUUHFWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������5LJKW�RI�DSSHDO
7KH�WD[SD\HU�PD\�DSSHDO�DQ\�GHQLDO�RI�WKH�H[HPSWLRQ�DSSOLFDWLRQ�E\�WKH

FRXQW\�DVVHVVRU�WR�WKH�FRXQW\�ERDUG�RI�HTXDOL]DWLRQ�LQ�WKH�VDPH�PDQQHU�DV�DQ
DSSHDO�RI�WKH�GHQLDO�RI�D�KRPHVWHDG�H[HPSWLRQ��>6HH�����2�6��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������'XUDWLRQ��FRQGLWLRQV�ZKLFK�WHUPLQDWH�WKH�H[HPSWLRQ
7KH������'LVDEOHG�9HWHUDQV�([HPSWLRQ�LV�YDOLG�RQ�WKH�SURSHUW\�DV�ORQJ�DV

WKH�WD[SD\HU�RU�VXUYLYLQJ�VSRXVH�RZQV�DQG�RFFXSLHV�WKH�SURSHUW\�DQG�UHPDLQV
HOLJLEOH�IRU�KRPHVWHDG�H[HPSWLRQ��,I�WLWOH�WR�WKH�SURSHUW\�LV�WUDQVIHUUHG�RU
TXDOLILFDWLRQV�DUH�QR�ORQJHU�PHW��WKH�H[HPSWLRQ�VKDOO�EH�WHUPLQDWHG�DQG�WKH�YDOXH�RI
WKH�SURSHUW\�VKDOO�EH�VXEMHFW�WR�YDOXDWLRQ�WKH�IROORZLQJ�\HDU�SXUVXDQW�WR�2NODKRPD
&RQVWLWXWLRQ��$UWLFOH���������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����)5((3257�(;(037,21

�������������*HQHUDO�SURYLVLRQV
�D��7KH�SURFHGXUHV�DQG�UHTXLUHPHQWV�VHW�RXW�LQ�WKLV�6XEFKDSWHU�VKDOO�EH�XVHG�WR
DGPLQLVWHU�WKH�H[HPSWLRQ�



�E��7KH��)UHHSRUW�([HPSWLRQ��UHIHUV�WR�WKH�2NODKRPD�&RQVWLWXWLRQDO�SURYLVLRQ
FRQWDLQHG�LQ�2NODKRPD�&RQVWLWXWLRQ�$UWLFOH�����6HFWLRQ��$�UHODWLQJ�WR�SURSHUW\
PRYLQJ�WKURXJK�WKH�VWDWH�DQG�JRRGV��ZDUHV�DQG�PHUFKDQGLVH�KHOG�IRU�DVVHPEO\�
VWRUDJH��PDQXIDFWXULQJ��SURFHVVLQJ�RU�IDEULFDWLQJ�SXUSRVHV�LI�QRW�IRU�PRUH�WKDQ�QLQH
����PRQWKV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

�������������$SSOLFDWLRQ
�D��,Q�RUGHU�WR�EH�HOLJLEOH�IRU�WKH��)UHHSRUW�([HPSWLRQ��WKH�RZQHU�RU�RZQHU
V�DJHQW
PXVW�DSSO\�DW�WKH�FRXQW\�DVVHVVRU
V�RIILFH�LQ�WKH�FRXQW\�ZKHUH�WKH�SURSHUW\�ZDV
ORFDWHG�RQ�WKH�DVVHVVPHQW�GDWH�RI�-DQXDU\���
�E��7KH�LQLWLDO�DQG�DQ\�VXEVHTXHQW�DSSOLFDWLRQV�VKDOO�EH�PDGH�RQ�2NODKRPD�7D[
&RPPLVVLRQ�)RUP�����)��ODWHVW�UHYLVLRQ��$SSOLFDWLRQV�RQ�QRQ�DSSURYHG�7D[
&RPPLVVLRQ�IRUPV�RU�RWKHU�VXEPLVVLRQV�VKDOO�QRW�EH�DFFHSWHG�E\�WKH�FRXQW\
DVVHVVRU�
�F��$SSOLFDWLRQV�VKDOO�EH�ILOHG�GXULQJ�HDFK�\HDU�LQ�ZKLFK�WKH�WD[�LV�GXH��RQ�RU�EHIRUH
0DUFK����RU�ZLWKLQ�WKLUW\������GD\V�IURP�DQG�DIWHU�WKH�UHFHLSW�RI�D�QRWLFH�RI
YDOXDWLRQ�LQFUHDVH��ZKLFKHYHU�LV�ODWHU�
�G��&ODLPV�IRU�SUHYLRXV�\HDUV�VKDOO�EH�GHFODUHG�QXOO�DQG�YRLG�E\�WKH�FRXQW\
DVVHVVRU�
�H��(OLJLELOLW\�IRU�WKH��)UHHSRUW�([HPSWLRQ��VKDOO�EH�HVWDEOLVKHG�E\�DQQXDOO\�ILOLQJ
DQ�DSSOLFDWLRQ�IRU�H[HPSWLRQ�XVLQJ�2NODKRPD�7D[�&RPPLVVLRQ�)RUP�����)�ODWHVW
UHYLVLRQ��RQ�RU�EHIRUH�0DUFK����RU�ZLWKLQ�WKLUW\������GD\V�IURP�WKH�UHFHLSW�RI�D
QRWLFH�RI�YDOXDWLRQ�LQFUHDVH��>6HH�����2�6����������@
�I��(IIHFWLYH�-DQXDU\����������WKH�DSSOLFDWLRQ�PXVW�EH�PDGH�LQ�WKH�VDPH�\HDU�DV�WKH
H[HPSWLRQ�LV�UHTXHVWHG��7KH�2NODKRPD�&RQVWLWXWLRQ�$UWLFOH����6HFWLRQ���$
SURKLELWV�WKH�ILOLQJ�RI�DQ\�H[HPSWLRQ�DSSOLFDWLRQ�LQ�D�VXEVHTXHQW�\HDU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'XWLHV�RI�WKH�DVVHVVRU
7KH�FRXQW\�DVVHVVRU�KDV�WKH�DXWKRULW\�WR�YHULI\�DQ\�LQIRUPDWLRQ�SURYLGHG�E\

WKH�DSSOLFDQW��DVN�DQ\�QHFHVVDU\�TXHVWLRQV��UHTXHVW�GRFXPHQWDWLRQ�DQG�FRQGXFW
LQWHUYLHZV��7KH�FRXQW\�DVVHVVRU�PD\�SK\VLFDOO\�LQVSHFW�WKH�SURSHUW\�DQG�DFFHVV
DSSOLFDQW
V�ERRNV�DQG�UHFRUGV�DQG�DQ\�RWKHU�LQIRUPDWLRQ�WKDW�WKH�DVVHVVRU�PD\�IHHO
LV�UHOHYDQW�WR�WKH�H[HPSWLRQ�DSSOLFDWLRQ��7KH�FRXQW\�DVVHVVRU�VKDOO�GHQ\�DQ\
DSSOLFDWLRQ�WKDW�LV�LQDFFXUDWH��LQFRPSOHWH��LQDGHTXDWHO\�GRFXPHQWHG��RU�RWKHUZLVH
LQYDOLG�SXUVXDQW�WR�WKLV�6XEFKDSWHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

�������������5LJKW�RI�DSSHDO
(DFK�DSSOLFDWLRQ�VKDOO�EH�H[DPLQHG�E\�WKH�FRXQW\�DVVHVVRU�LQ�WKH�PDQQHU

SURYLGHG�IRU�KRPHVWHDG�H[HPSWLRQV�SXUVXDQW�WR����2�6����������7KH�DSSOLFDWLRQV
IRU��)UHHSRUW�([HPSWLRQ��VKDOO�EH�UHYLHZHG�E\�WKH�FRXQW\�ERDUG�RI�HTXDOL]DWLRQ�LQ
WKH�VDPH�PDQQHU�DV�KRPHVWHDG�H[HPSWLRQ�DSSOLFDWLRQV�SXUVXDQW�WR����2�6��������
DQG�VKDOO�EH�VXEMHFW�WR�WKH�VDPH�UHYLHZ�DQG�DSSHDO�SURFHVV�DV�SURYLGHG�LQ����2�6��
�����
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@
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�������������*HQHUDO�SURYLVLRQV
�D��7KH�SURFHGXUHV�DQG�UHTXLUHPHQWV�VHW�RXW�LQ�WKLV�6XEFKDSWHU�VKDOO�EH�XVHG�WR
LPSOHPHQW�WKH�H[HPSWLRQ�IRU�WKH�IXOO�IDLU�FDVK�YDOXH�RI�KRPHVWHDG�SURSHUW\�RI
TXDOLILHG�XQUHPDUULHG�VXUYLYLQJ�VSRXVHV�
�E��7KH�H[HPSWLRQ�IRU��XQUHPDUULHG�VXUYLYLQJ�VSRXVHV�RI�PLOLWDU\�SHUVRQQHO�ZKR
GLHG�LQ�WKH�OLQH�RI�GXW\��UHIHUV�WR�WKH�LPSOHPHQWDWLRQ�RI�DQ�DPHQGPHQW�DGGHG�WR�WKH
2NODKRPD�&RQVWLWXWLRQ��$UWLFOH�������)��E\�6WDWH�4XHVWLRQ������HIIHFWLYH�IRU�WKH
�����FDOHQGDU�\HDU�DQG�\HDUV�WKHUHDIWHU��7KH�DPHQGPHQW�GLUHFWV�FRXQW\�DVVHVVRUV�WR
H[HPSW�WKH�IXOO�DPRXQW�RI�WKH�DFWXDO�IDLU�FDVK�YDOXH�RI�WKH�KRPHVWHDG�SURSHUW\��7KH
DSSOLFDQW
V�UHDO�SURSHUW\�PXVW�EH�D�YDOLG�KRPHVWHDG�SURSHUW\�ZLWK�HYLGHQFH�RI�D
KRPHVWHDG�H[HPSWLRQ�RU�EH�HOLJLEOH�IRU�KRPHVWHDG�H[HPSWLRQ��2QO\�RQH�KRPHVWHDG
DQG�E\�H[WHQVLRQ�RQO\�RQH�H[HPSWLRQ��LV�SHUPLWWHG�LQ�DQ\�RQH�\HDU��7KH�H[HPSWLRQ
DSSOLHV�RQO\�WR�RZQHU�RFFXSLHG�KRPHVWHDG�SURSHUW\�DQG�PD\�QRW�EH�DSSOLHG�WR�QRQ�
KRPHVWHDG�SURSHUW\��>6HH�����2�6�����������������������DQG�����@
�F��7KH�H[HPSWLRQ�SURYLGHG�E\�WKLV�6HFWLRQ�PD\�EH�WUDQVIHUUHG�XQGHU�FLUFXPVWDQFHV
ZKHUH�D�TXDOLI\LQJ�VSRXVH�VHOOV�D�KRPHVWHDG�SURSHUW\�SUHYLRXVO\�H[HPSWHG
SXUVXDQW�WR�WKLV�6HFWLRQ�DQG�DFTXLUHV��LQ�WKH�VDPH�FDOHQGDU�\HDU��D�QHZ�KRPHVWHDG
SURSHUW\�LQ�WKLV�VWDWH��7KH�IXOO�IDLU�FDVK�YDOXH�RI�WKH�QHZO\�DFTXLUHG�SURSHUW\�VKDOO
EH�H[HPSW�IURP�DG�YDORUHP�WD[DWLRQ�7KH�H[HPSWLRQ�RQ�WKH�SURSHUW\�VROG�ZLOO
UHPDLQ�LQ�HIIHFW�WKURXJK�WKH�HQG�RI�WKH�FDOHQGDU�\HDU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HODWLRQVKLS�WR�RWKHU�H[HPSWLRQV�DQG�SURJUDPV
$OWKRXJK�WKH�JHQHUDO�ODZ�DSSOLHV��VLQFH�WKH�DFWXDO�IDLU�FDVK�YDOXH�LV�H[HPSW

IURP�DG�YDORUHP�WD[�IRU�TXDOLILHG�DSSOLFDQWV��DSSOLFDWLRQV�IRU�RWKHU�KRPHVWHDG
VSHFLILF�SURSHUW\�WD[�H[HPSWLRQV�PD\�EH�XQQHFHVVDU\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILHG�RZQHU
$Q�DSSOLFDQW�PXVW�EH�WKH�XQUHPDUULHG�VXUYLYLQJ�VSRXVH�RI�PLOLWDU\

SHUVRQQHO�ZKR�LV�GHWHUPLQHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�'HIHQVH�RU�DQ\
EUDQFK�RI�WKH�8�6��PLOLWDU\�WR�KDYH�GLHG�LQ�WKH�OLQH�RI�GXW\��(DFK�DSSOLFDQW�PXVW
SURYLGH�WKH�FRXQW\�DVVHVVRU�LQ�WKH�FRXQW\�ZKHUH�WKH�KRPHVWHDG�SURSHUW\�LV�ORFDWHG�
DQ�RULJLQDO�RU�FHUWLILHG�FRS\�RI�WKH�'HSDUWPHQW�RI�'HIHQVH�)RUP�''������ZKLFK
VKDOO�FHUWLI\�WKH�DSSOLFDQW�LV�WKH�VXUYLYLQJ�VSRXVH�RI�VXFK�PLOLWDU\�SHUVRQQHO�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������$SSOLFDWLRQ
,Q�RUGHU�WR�EH�HOLJLEOH�IRU�WKH�H[HPSWLRQ�WKH�LQGLYLGXDO�PXVW�DSSO\�LQ�WKH

LQLWLDO�\HDU�WKH�H[HPSWLRQ�LV�UHTXHVWHG�DW�WKH�FRXQW\�DVVHVVRU
V�RIILFH�E\�FRPSOHWLQJ
)RUP�����&��$SSOLFDWLRQ�IRU�8QUHPDUULHG�6XUYLYLQJ�6SRXVH�RI�9HWHUDQV
'HFHDVHG�LQ�WKH�/LQH�RI�'XW\�3URSHUW\�7D[�([HPSWLRQ��7KH�DSSOLFDWLRQ�VKRXOG
EH�PDGH�EHWZHHQ�-DQXDU\���DQG�0DUFK����LQ�WKH�VDPH�PDQQHU�DV�WKH�KRPHVWHDG
H[HPSWLRQ��+RZHYHU��LI�D�FRXQW\�DVVHVVRU�EHFRPHV�DZDUH�RI�DQ�RWKHUZLVH�TXDOLILHG
DSSOLFDQW�DW�DQ\�WLPH�GXULQJ�WKH�FXUUHQW�WD[�\HDU�RU�WKH�H[HPSWLRQ�LV�WUDQVIHUUHG�WR
DQRWKHU�KRPHVWHDG�HOLJLEOH�SURSHUW\�WKH�FRXQW\�DVVHVVRU�VKDOO��XSRQ�FRPSOLDQFH
ZLWK�DOO�LGHQWLILFDWLRQ�DQG�TXDOLILFDWLRQ�FULWHULD��PDNH�WKH�DSSURSULDWH�DGMXVWPHQW�
3URYLGLQJ�DOO�KRPHVWHDG�DQG�RWKHU�UHTXLUHPHQWV�DUH�PHW��LI�DQ�RWKHUZLVH�TXDOLILHG
DSSOLFDQW�LV�LQ�UHFHLSW�RI�WKH�)RUP�''������FHUWLI\LQJ�WKH\�DUH�WKH�VXUYLYLQJ



VSRXVH�RI�PLOLWDU\�SHUVRQQHO�ZKR�GLHG�LQ�WKH�OLQH�RI�GXW\��RQ�RU�EHIRUH�WKH�GDWH�RI
WKH�DSSOLFDWLRQ��WKH�KRPHVWHDG�SURSHUW\�LV�H[HPSW�IRU�WKH�UHPDLQGHU�RI�WKH�FXUUHQW
\HDU��,I�DQ�RWKHUZLVH�TXDOLILHG�DSSOLFDQW�LV�GLVFRYHUHG�DIWHU�WKH�WD[�UROO�KDV�EHHQ
FHUWLILHG��D�WD[�UROO�FRUUHFWLRQ�VKDOO�EH�PDGH�SXUVXDQW�WR����2�6���������&������$Q\
DSSOLFDWLRQ�GHQLHG�E\�WKH�FRXQW\�DVVHVVRU�VKDOO�EH�VXEMHFW�WR�WKH�VDPH�SURWHVW
SURFHGXUH�DV�SURYLGHG�IRU�KRPHVWHDG�H[HPSWLRQ��,I�WKH�TXDOLILHG�XQUHPDUULHG
VXUYLYLQJ�VSRXVH�VXEVHTXHQWO\�UHPDUULHV��WKH\�VKDOO�LPPHGLDWHO\�QRWLI\�WKH�FRXQW\
DVVHVVRU�RI�WKH�FKDQJH�LQ�PDULWDO�VWDWXV��)DLOXUH�WR�QRWLI\�WKH�FRXQW\�DVVHVVRU�PD\
UHVXOW�LQ�WKH�ORVV�RI�IXWXUH�KRPHVWHDG�H[HPSWLRQV�SXUVXDQW�WR����2�6����������.�
DQG�������7KH�DSSOLFDWLRQ�PXVW�EH�ILOHG�LQ�WKH�\HDU�UHTXHVWHG��ILOLQJ�IRU�SUHYLRXV
\HDUV�LV�SURKLELWHG�SXUVXDQW�2NODKRPD�&RQVWLWXWLRQ�$UWLFOH��������$�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

&+$37(5�����$,5&5$)7

>$XWKRULW\����2�6�����������������*���DQG���������2�6����������DQG�����@
>6RXUFH��&RGLILHG���������@
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������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�DLUFUDIW�

������������'HILQLWLRQV�>5(6(59('@
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������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6��������HW
VHT��DQG�WR�IDFLOLWDWH�WKH�LPSOHPHQWDWLRQ��DGPLQLVWUDWLRQ��DQG�HQIRUFHPHQW�RI
6HFWLRQ�������RI�7LWOH���RI�WKH�2NODKRPD�6WDWXWHV��ZKLFK�UHTXLUHV�WKDW�DQ\�SHUVRQ
HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ��RU�VHUYLQJ�LQ�WKH�FDSDFLW\�RI��RU�DFWLQJ�DV��D
GHDOHU�RI�QHZ�RU�XVHG�DLUFUDIW�LQ�WKLV�VWDWH�ILUVW�REWDLQ�D�OLFHQVH�IURP�WKH�2NODKRPD
7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV�>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

������������*HQHUDO�SURYLVLRQV
�D��$Q\�SHUVRQ�HQJDJLQJ�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�HLWKHU�QHZ�RU�XVHG�DLUFUDIW�LQ�WKLV
VWDWH�PXVW�REWDLQ�DQ�DLUFUDIW�GHDOHU�OLFHQVH��7KH�KROGHU�RI�D�YDOLG�2NODKRPD�$LUFUDIW
'HDOHU�/LFHQVH�VKDOO�EH�H[HPSW�IURP�ERWK�WKH�UHJLVWUDWLRQ�UHTXLUHPHQWV�RI���2�6���
����&��DQG�IURP�WKH�H[FLVH�WD[�OHYLHG�E\����2��6���������RQ�DLUFUDIW�KHOG�LQ
LQYHQWRU\�IRU�VDOH��DQG�UHIOHFWHG�LQ�WKH�PRQWKO\��FHUWLILHG�GHDOHU�VDOHV�UHSRUW��>6HH�
�����������@



�E��$�VHSDUDWH�OLFHQVH�LV�UHTXLUHG�IRU�HDFK�ORFDWLRQ�DW�ZKLFK�DQ�$LUFUDIW�'HDOHU
V
EXVLQHVV�LV�FDUULHG�RXW��DQG�DQ�DSSOLFDWLRQ�DQG�IHH�PXVW�EH�VXEPLWWHG�WR�REWDLQ�D
OLFHQVH�IRU�HDFK�ORFDWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������4XDOLILFDWLRQ�IRU�$LUFUDIW�'HDOHU�/LFHQVH
�D��6WDWXV�DV�D�ERQD�ILGH�GHDOHU��,Q�DGGLWLRQ�WR�DOO�FRQGLWLRQV�PDQGDWHG�E\�VWDWXWH�
FRPSOLDQFH�ZLWK�WKH�SUHUHTXLVLWHV�DQG�TXDOLILFDWLRQV�GHVFULEHG�LQ�WKLV�6HFWLRQ�PXVW
EH�HVWDEOLVKHG�LQ�RUGHU�WR�TXDOLI\�IRU�LVVXDQFH�RU�UHQHZDO�RI�DQ�$LUFUDIW�'HDOHU
/LFHQVH�

����,I�WKH�DSSOLFDQW�LV�D�QHZ�GHDOHU�ZKR�KDV�QRW�SUHYLRXVO\�HQJDJHG�LQ�WKH
EXVLQHVV�RI�PDNLQJ�VDOHV�RI�DLUFUDIW��WKH�DSSOLFDQW�VKDOO�SURYLGH�D�EXVLQHVV
SODQ�RU�RWKHU�GRFXPHQWDWLRQ�WKDW�ZLOO�VKRZ�WKDW�WKH�DSSOLFDQW�PD\
UHDVRQDEO\�EH�H[SHFWHG�WR�EH�DFWLYHO\�HQJDJHG�LQ�WKH�VDOH�RI�DLUFUDIW�
����7KH�DSSOLFDQW�PXVW�SURYLGH�LQIRUPDWLRQ�VKRZLQJ�WKDW�WKH�ORFDWLRQ�WR�EH
OLFHQVHG�LV�DQ�HVWDEOLVKPHQW�WKDW�KDV�EHHQ�FRQVLVWHQWO\�LGHQWLILHG�DV�DQ
DLUFUDIW�GHDOHUVKLS�LQ�DGYHUWLVLQJ�VLJQV��WHOHSKRQH�ERRN�OLVWLQJV��RU�RWKHU
GRFXPHQWDWLRQ�ZKLFK�ZLOO�VKRZ�WKDW�DQ\RQH�YLVLWLQJ�WKH�ORFDWLRQ�WR�EH
OLFHQVHG�ZLOO�EH�DEOH�WR�FOHDUO\�LGHQWLI\�WKH�ORFDWLRQ�DV�EHLQJ�LQ�WKH�EXVLQHVV
RI�EX\LQJ�DQG�VHOOLQJ�DLUFUDIW�
����7KH�DSSOLFDQW�PXVW�SURYLGH�D�ILQDQFLDO�VWDWHPHQW��FRQWUDFWV��EXVLQHVV
SODQV�WKDW�DUH�LQGLFDWLYH�RI�WKH�DSSOLFDQW
V�DELOLW\�WR�FDUU\�RQ�WKH�EXVLQHVV�RI
EX\LQJ�DQG�VHOOLQJ�DLUFUDIW�FRQVLVWHQW�ZLWK�WKH�VDIHJXDUGLQJ�RI�WKH�SXEOLF
LQWHUHVW�DQG�WKH�SXEOLF�ZHOIDUH�
����7KH�DSSOLFDQW�PXVW�SURYLGH�DQ\�RWKHU�SHUWLQHQW�LQIRUPDWLRQ�ZKLFK�WKH
7D[�&RPPLVVLRQ�PD\�UHTXLUH�

�E��7D[�FRPSOLDQFH�VWDWXV��7KH�DSSOLFDQW�VKDOO�EH�LQ�JRRG�VWDQGLQJ�ZLWK�DOO�WD[
ODZV�RI�WKH�6WDWH�RI�2NODKRPD�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������$SSOLFDWLRQ
�D��$SSOLFDWLRQ�IRU�DQ�$LUFUDIW�'HDOHU�/LFHQVH�PD\�EH�PDGH�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ��%R[��������2NODKRPD�&LW\��2.
�����������
�E��$OO�DSSOLFDWLRQV�PXVW�EH�DFFRPSDQLHG�E\�WKH�IHH�RI���������ZKLFK�VKDOO�EH
UHIXQGDEOH�LI�WKH�DSSOLFDWLRQ�LV�GHQLHG�
�F��7KH�DSSOLFDWLRQ�VKDOO�EH�RQ�WKH�IRUP�SUHVFULEHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�DQG�FRPSOHWH�DQG�FRUUHFW�LQ�DOO�PDWHULDO�DVSHFWV�
�G��7KH�DSSOLFDWLRQ�PXVW�EH�YHULILHG�XQGHU�WKH�RDWK�RU�DIILUPDWLRQ�RI�WKH�DSSOLFDQW�
�H��(DFK�DSSOLFDWLRQ��ZKHWKHU�IRU�D�QHZ�OLFHQVH�RU�IRU�UHQHZDO�RI�DQ�H[LVWLQJ�OLFHQVH
PXVW�EH�DFFRPSDQLHG�E\�D�OLVWLQJ�RI�WKH�DLUFUDIW�RZQHG�E\�WKH�DSSOLFDQW��DV�RI�WKH
GD\�WKH�DSSOLFDWLRQ�LV�PDGH��XVLQJ�WKH�$LUFUDIW�'HDOHU�5HSRUW�IRUP�
�I��(DFK�DSSOLFDQW�PXVW�WLPHO\�VXEPLW�DQ�$LUFUDIW�'HDOHU�5HSRUW�IRUP�VKRZLQJ�DOO
VXEVHTXHQW�SXUFKDVHV�DQG�VDOHV��LI�DQ\��GXULQJ�WKH�WLPH�WKDW�WKH�OLFHQVH�LV�SHQGLQJ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������([HPSWLRQV�RI�OLFHQVHG�DLUFUDIW�GHDOHU
$LUFUDIW�RZQHG�E\�D�OLFHQVHG�GHDOHU�DQG�LQ�WKDW�GHDOHU
V�LQYHQWRU\�RI�DLUFUDIW

KHOG�IRU�VDOH��DUH�H[HPSWHG�IURP�WKH�OHY\�RI�WKH�$LUFUDIW�([FLVH�7D[�DQG�IURP�WKH
SD\PHQW�RI�$LUFUDIW�UHJLVWUDWLRQ�IHHV��SURYLGHG�WKDW�



����7KH�DLUFUDIW�ZDV�DFTXLUHG�GXULQJ�WKH�SHULRG�RI�WLPH�WKDW�WKH�GHDOHU�KHOG�D
YDOLG�OLFHQVH�
����7KH�DLUFUDIW�KDV�EHHQ�OLVWHG�RQ�WKH�DLUFUDIW�GHDOHU�UHSRUW�DV�EHLQJ
SXUFKDVHG�IRU�UHVDOH��DQG�
����7KH�DLUFUDIW�LV�QRW�XVHG�E\�WKH�GHDOHU�IRU�SHUVRQDO�RU�EXVLQHVV�XVH�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������*UDQWLQJ�RI�OLFHQVH��RSWLRQV�DYDLODEOH�XSRQ�GHQLDO
�D��7KH�7D[�&RPPLVVLRQ�VKDOO�EH�WKH�VROH�MXGJH�RI�DQ�DSSOLFDQW
V�TXDOLILFDWLRQV�DQG
PD\�GHQ\�DQ�DSSOLFDWLRQ�RU�UHIXVH�WR�LVVXH�DQ�$LUFUDIW�'HDOHU�/LFHQVH�
�E��3URFHHGLQJV�UHODWHG�WR�WKH�UHIXVDO�WR�LVVXH�D�OLFHQVH�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO
EH�JRYHUQHG�E\�������������DQG������������WKURXJK�������������ZKLFK�VHW�RXW
JHQHUDO�UXOHV�RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ
-XGJHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

������������&DQFHOODWLRQ��VXVSHQVLRQ��UHYRFDWLRQ�RI�OLFHQVH
�D��$Q�$LUFUDIW�'HDOHU�/LFHQVH�PD\�EH�FDQFHOOHG�E\�WKH�&RPPLVVLRQ�LI�WKH�GHDOHU
V
VDOHV�RI�DLUFUDIW�IDOO�EHORZ�WKH�TXDOLI\LQJ�WKUHVKROG�
�E��7KH�&RPPLVVLRQ�PD\�UHYRNH�D�OLFHQVH�XSRQ�LQIRUPDWLRQ�WKDW�WKH�OLFHQVH�KDV
EHHQ�XVHG�E\�SHUVRQV�RWKHU�WKDQ�WR�ZKRP�LW�ZDV�LVVXHG�
�F��7KH�&RPPLVVLRQ�PD\�VXVSHQG��FDQFHO��RU�UHYRNH�DQ�$LUFUDIW�'HDOHU�/LFHQVH��DW
DQ\�WLPH��IRU�QRQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU��ZLWK
DSSOLFDEOH�2NODKRPD�WD[�VWDWXWHV��RU�IRU�RWKHU�JRRG�FDXVH�VKRZQ�
�G��3URFHHGLQJV�UHODWHG�WR�WKH�FDQFHOODWLRQ�RU�UHYRFDWLRQ�RI�D�OLFHQVH�SXUVXDQW�WR
WKLV�6HFWLRQ�VKDOO�EH�JRYHUQHG�E\�������������DQG������������WKURXJK������������
ZKLFK�VHW�RXW�JHQHUDO�UXOHV�RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH�RI�WKH
$GPLQLVWUDWLYH�/DZ�-XGJHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

������������&DQFHOODWLRQ��UHYRFDWLRQ��RU�IRUIHLWXUH
�D��$Q\�HQWLW\�ZKRVH�DLUFUDIW�GHDOHU�OLFHQVH�LV�UHIXVHG��H[SLUHV�DQG�LV�QRW�UHQHZHG�
LV�YROXQWDULO\�IRUIHLWHG��RU�LV�FDQFHOOHG�RU�UHYRNHG�E\�DFWLRQ�RI�WKH�&RPPLVVLRQ�
PXVW�LPPHGLDWHO\�UHJLVWHU�DQG�UHPLW�WKH�DLUFUDIW�H[FLVH�WD[�DQG�UHJLVWUDWLRQ�IHHV�RQ
DQ\�DLUFUDIW�RZQHG�E\�WKH�HQWLW\�RQ�ZKLFK�WKH�DLUFUDIW�UHJLVWUDWLRQ�IHHV�DQG�WKH
DLUFUDIW�H[FLVH�WD[�ZHUH�QRW�SDLG�DW�WKH�WLPH�RI�WKH�DLUFUDIW
V�DFTXLVLWLRQ�E\�WKH
GHDOHU��)DLOXUH�WR�GR�VR�PD\�UHVXOW�LQ�WKH�DVVHVVPHQW�RI�WKH�UHJLVWUDWLRQ�IHHV��WKH
H[FLVH�WD[��DQG�WKH�SRVVLEOH�LPSRVLWLRQ�RI�DQ�DGPLQLVWUDWLYH�ILQH�
�E��7KH�7D[�&RPPLVVLRQ�PD\�LPSRVH�D�ILQH�QRW�WR�H[FHHG�)LYH�+XQGUHG�'ROODUV
����������IRU�HDFK�GD\�WKDW�D�GHDOHU�LV�LQ�YLRODWLRQ�RI���2��6��6HFWLRQ�������)���DQ\
RI�WKH�UXOHV�VHW�RXW�LQ�WKLV�6XEFKDSWHU��RU�IRU�DQ\�RI�WKH�IROORZLQJ�UHDVRQV�

����)DLOXUH�WR�PHHW�RU�PDLQWDLQ�WKH�FRQGLWLRQV�DQG�UHTXLUHPHQWV�QHFHVVDU\
WR�TXDOLI\�IRU�WKH�LVVXDQFH�RI�D�OLFHQVH�
����)DLOXUH�WR�PDLQWDLQ�DQ�HVWDEOLVKHG�SODFH�RI�EXVLQHVV�
����3URRI�RI�WKH�XQILWQHVV�RI�DQ\�DSSOLFDQW�IRU�D�OLFHQVH�
����0DNLQJ�D�PDWHULDO�PLVVWDWHPHQW�LQ�DQ\�DSSOLFDWLRQ�IRU�D�OLFHQVH�
����$�FKDQJH�LQ�FRQGLWLRQ�DIWHU�D�OLFHQVH�LV�JUDQWHG�ZKLFK�UHVXOWV�LQ�WKH
GHDOHU�QR�ORQJHU�TXDOLI\LQJ�IRU�WKH�OLFHQVH�
����8VH�RI�IDOVH�RU�PLVOHDGLQJ�DGYHUWLVLQJ�LQ�FRQQHFWLRQ�ZLWK�WKH�EXVLQHVV
DV�D�GHDOHU��RU�



����&RPPLVVLRQ�RI�DQ\�XQODZIXO�DFW�ZKLFK�UHVXOWHG�LQ�WKH�UHYRFDWLRQ�RI�DQ\
VLPLODU�OLFHQVH�LQ�DQRWKHU�VWDWH��IDLOXUH�RU�UHIXVDO�WR�SHUIRUP�DQ\�ZULWWHQ
DJUHHPHQW�ZLWK�DQ\�UHWDLO�EX\HU�LQYROYLQJ�WKH�VDOH�RI�DQ�DLUFUDIW��FRQYLFWLRQ
RI�D�FULPH�LQYROYLQJ�PRUDO�WXUSLWXGH��FRPPLVVLRQ�RI�D�IUDXGXOHQW�DFW�LQ
VHOOLQJ��SXUFKDVLQJ��RU�RWKHUZLVH�GHDOLQJ�LQ�DLUFUDIW��RU�PLVUHSUHVHQWDWLRQ�LQ
WKH�WHUPV�DQG�FRQGLWLRQV�RI�D�VDOH��SXUFKDVH��RU�FRQWUDFW�IRU�VDOH�RU�SXUFKDVH
RI�DQ�DLUFUDIW��>��2��6��6HFWLRQ������@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����5(*,675$7,21

3$57����*(1(5$/�5(*,675$7,21�3529,6,216

������������3XUSRVH�DQG�DXWKRULW\�IRU�DQQXDO�UHJLVWUDWLRQ�IHH�RQ�DLUFUDIW
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�LQ�FRPSOLDQFH

ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�DQG�SXUVXDQW�WR�WKH�DXWKRULW\
DQG�SRZHU�JUDQWHG�WKH�2NODKRPD�7D[�&RPPLVVLRQ��$LUFUDIW�5HJLVWUDWLRQ�)HHV
OHYLHG�E\�VWDWXWH�VKDOO�EH�DGPLQLVWHUHG�DQG�LPSOHPHQWHG�LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�VHW�RXW�LQ�WKLV�6XEFKDSWHU�HVWDEOLVKLQJ�SURFHGXUHV�IRU�SD\PHQW�RI�WKH
UHJLVWUDWLRQ�IHH�RQ�DQ�DQQXDO�EDVLV��>6HH����2�6������������@

������������7LPH�IHHV�DUH�WR�EH�SDLG
2NODKRPD�$LUFUDIW�5HJLVWUDWLRQ�)HH�LV�WR�EH�SDLG�DQQXDOO\��7KH�IHH�LV�GXH

RQ�-DQXDU\���RI�HDFK�\HDU��RU�XSRQ�EDVLQJ�RU�RSHUDWLQJ�DQ�DLUFUDIW�IURP�DQ\�DLUSRUW
LQ�WKLV�6WDWH�IRU�WKLUW\������GD\V�RU�ORQJHU��>6HH����2�6������@

������������6FKHGXOH�RI�IHHV��SHUVRQDO�SURSHUW\�DVVHVVPHQW�LQ�OLHX�RI
UHJLVWUDWLRQ�IHH
�D��*HQHUDO�FODVVLILFDWLRQ�IRU�IHH�SXUSRVHV��5HJLVWUDWLRQ�DQG�UHQHZDO�RI
UHJLVWUDWLRQ�RI�DLUFUDIW�DUH�VXEMHFW�WR�UHJLVWUDWLRQ�IHHV�DQG�WD[HV�DV�VHW�IRUWK�E\
VWDWXWH��>6HH����2�6��������$�@
�E��)HH�UHGXFWLRQ�IRU�VXEVHTXHQW�\HDUV��UHGXFWLRQ�OLPLW��7KH�IHHV�LQ���2�6�������
�$���������DUH�WR�EH�UHGXFHG�DW�D�UDWH�RI�WHQ�SHUFHQW�������HDFK�\HDU�IROORZLQJ�WKH
GDWH�RI�PDQXIDFWXUH�XQWLO�WKH�IHH�LV�HTXDO�WR�ILIW\�SHUFHQW�������RI�WKH�RULJLQDO�IHH�
ZKLFK�VKDOO�WKHQ�EH�WKH�IHH�IRU�HDFK�\HDU�WKHUHDIWHU��>��2�6�������$����@
�F��6SHFLDO�IODW�UDWH�IHH�IRU�FHUWDLQ�DLUFUDIW��$QWLTXH�DLUFUDIW�DV�GHILQHG�E\�WKH
)HGHUDO�$YLDWLRQ�$GPLQLVWUDWLRQ��VDLOSODQHV��EDOORRQV��DQG�KRPH�EXLOW�DLUFUDIW�VKDOO
EH�VXEMHFW�WR�D�IODW�UDWH�IHH�RI�7HQ�'ROODUV�����������>��2�6�������$����@
�G��2SWLRQ�WR�SD\�SHUVRQDO�SURSHUW\�DVVHVVPHQW�LQ�OLHX�RI�UHJLVWUDWLRQ��(YHU\
DLUFUDIW�RZQHU�KDV�WKH�ULJKW�WR�DSSHDO�WKH�DVVHVVPHQW�RI�WKH�IHH�OHYLHG�E\���2�6�
�����$��DQG�WKH�&RPPLVVLRQ�ZLOO�DSSUDLVH�WKH�DLUFUDIW�DQG�LWV�DYLRQLFV�DV�SHUVRQDO
SURSHUW\�DW�LWV�IDLU�PDUNHW�YDOXH�DQG�DSSO\�D�����DVVHVVPHQW�UDWH�DQG�OHY\�WKH�WD[
DW�WKH�DSSURSULDWH�FRXQW\�PLOODJH�UDWH��>��2�6�������$����@�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����25,*,1$/�$33/,&$7,216

�������������3URFHGXUHV�IRU�PDNLQJ�RULJLQDO�DSSOLFDWLRQ�IRU�UHJLVWUDWLRQ�RI
DLUFUDIW
�D��'XW\�WR�UHJLVWHU�



����$Q�DSSOLFDWLRQ�IRU�UHJLVWUDWLRQ�RI�DQ�DLUFUDIW�RSHUDWLQJ�RQ�RU�IURP�DQ\
DLUSRUW�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD�VKDOO�EH�VXSSOLHG�WR�HDFK�SXUFKDVHU�RI
DQ�DLUFUDIW�E\�WKH�GHDOHU�RI�WKH�DLUFUDIW��LI�SXUFKDVHG�ZLWKLQ�WKH�VWDWH��7KH
2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�VXSSO\�EODQN�DSSOLFDWLRQ�IRUPV�WR
2NODKRPD�GHDOHUV�RI�DLUFUDIW�IRU�GLVVHPLQDWLRQ�
����$Q�DSSOLFDWLRQ�IRU�UHJLVWUDWLRQ�RI�DQ�DLUFUDIW�SXUFKDVHG�RXWVLGH�WKH�6WDWH
RI�2NODKRPD�ZKLFK�LV�RSHUDWLQJ�RQ�RU�IURP�DQ\�DLUSRUW�ZLWKLQ�WKH�VWDWH�ZLWK
WKH�LQWHQW�WR�UHPDLQ�IRU�PRUH�WKDQ�WKLUW\������FXPXODWLYH�GD\V��VKDOO�EH
VXSSOLHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�XSRQ�UHTXHVW�RI�WKH�RZQHU�
$SSOLFDWLRQ�IRUPV�VKDOO�DOVR�EH�PDGH�DYDLODEOH�XSRQ�UHTXHVW�DW�DOO�DLUSRUWV
ZLWKLQ�WKH�6WDWH�RI�2NODKRPD�
����$LUFUDIW�QRW�UHJLVWHUHG�LQ�DQ\�RWKHU�VWDWH�ZKLFK�DUH�RSHUDWLQJ�RQ�RU�IURP
DQ\�DLUSRUW�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD�IRU�DQ�DFFXPXODWLRQ�RI�WKLUW\�����
GD\V�VKDOO�EH�SUHVXPHG�WR�EH�RSHUDWLQJ�ZLWK�WKH�LQWHQW�WR�UHPDLQ�LQ
2NODKRPD��DQG�WKHUHIRUH�DUH�VXEMHFW�WR�2NODKRPD�UHJLVWUDWLRQ�ODZV�

�E��:KHQ�UHJLVWUDWLRQ�LV�GXH��7KH�FHUWLILHG�DSSOLFDWLRQ�LV�WR�EH�ILOHG�ZLWK�WKH
2NODKRPD�7D[�&RPPLVVLRQ�ZLWKLQ�WZHQW\������GD\V�RI�SXUFKDVH�LI�SXUFKDVHG
ZLWKLQ�WKH�VWDWH�RU�ZLWKLQ�WZHQW\������GD\V�RI�HQWU\�LQWR�WKH�VWDWH�IRU�RWKHU�DLUFUDIW�
�F��,QIRUPDWLRQ�UHTXLUHG��7KH�DSSOLFDWLRQ�PXVW�FRQWDLQ�WKH�IROORZLQJ�LQIRUPDWLRQ�

����$�GHVFULSWLRQ�RI�HDFK�DLUFUDIW�WR�EH�UHJLVWHUHG��LQFOXGLQJ�WKH�QDPH�RI�WKH
PDQXIDFWXUHU��DLUFUDIW�UHJLVWUDWLRQ�QXPEHU��W\SH�DQG�JURVV�ZHLJKW�
����1DPH�DQG�DGGUHVV�RI�WKH�RZQHU�RI�WKH�DLUFUDIW�DQG�FRXQW\�ZKHUH�WKH
DLUFUDIW�LV�EDVHG��L�H���ORFDWLRQ�DQG�RU�DGGUHVV�RQ�WKH�)HGHUDO�$YLDWLRQ
$GPLQLVWUDWLRQ�&HUWLILFDWH�RI�5HJLVWUDWLRQ�IRU�WKH�DLUFUDIW�

�G��2NODKRPD�FHUWLILFDWH�RI�UHJLVWUDWLRQ��GLVSOD\��LQVSHFWLRQ��8SRQ�UHFHLSW�RI�WKH
DSSOLFDWLRQ�DQG�WKH�IHH�GXH�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD
7D[�&RPPLVVLRQ�ZLOO�LVVXH�WKH�UHJLVWUDQW�D�FHUWLILFDWH�RI�UHJLVWUDWLRQ�WR�EH�GLVSOD\HG
RQ�WKH�DLUFUDIW�LQ�D�FRQVSLFXRXV�ORFDWLRQ�DQG�LV�VXEMHFW�WR�LQVSHFWLRQ�E\�DJHQWV�RI
WKH�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������:DLYHU�RI�SHQDOW\�LPSRVHG�DJDLQVW�RULJLQDO�DSSOLFDQWV
2ZQHUV�RI�DLUFUDIW�ZKR�KDYH�SXUFKDVHG�DQ�DLUFUDIW�IRU�WKH�ILUVW�WLPH�PD\

UHTXHVW�D�ZDLYHU�RI�SHQDOW\�DVVHVVHG�IRU�IDLOXUH�WR�WLPHO\�UHJLVWHU�WKH�DLUFUDIW��7KH
2NODKRPD�7D[�&RPPLVVLRQ�PD\�ZDLYH�WKH�SHQDOW\�LQFXUUHG�IRU�XQWLPHO\
UHJLVWUDWLRQ�RI�DQ�DLUFUDIW�XSRQ�D�VKRZLQJ�E\�WKH�DSSOLFDQW�WKDW�

����7KH�DSSOLFDQW�KDV�PDGH�DSSOLFDWLRQ�IRU�UHJLVWUDWLRQ�DQG�SDLG�WKH
UHJLVWUDWLRQ�IHH�ZLWKLQ�WZHQW\������GD\V�RI�WKH�PDLOLQJ�RI�QRWLFH�RI
QRQUHJLVWUDWLRQ�GHVFULEHG�LQ�6HFWLRQ��������������,I�WKH�GXH�GDWH�LV�D
6DWXUGD\��6XQGD\�RU�D�KROLGD\�UHFRJQL]HG�E\�WKH�H[HFXWLYH�GHSDUWPHQW�RI
WKLV�VWDWH��WKHQ�WKH�GXH�GDWH�VKDOO�EH�WKH�QH[W�RIILFLDO�ZRUNLQJ�GD\�IRU�WKH
2NODKRPD�7D[�&RPPLVVLRQ�IROORZLQJ��$Q\�SD\PHQW�RU�UHPLWWDQFH�PDLOHG
DQG�SRVWPDUNHG�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�RQ�RU�SULRU�WR�WKH�GXH
GDWH�VKDOO�EH�FRQVLGHUHG�WLPHO\��DQG
����7KH�RZQHU�DSSOLFDQW�KDV�HVWDEOLVKHG�WKDW�KH�KDV�QRW�SUHYLRXVO\�RZQHG
DQ�DLUFUDIW�UHJLVWHUHG�ZLWK�WKH�6WDWH�RI�2NODKRPD��>6HH����2�6������@

3$57����5(1(:$/�$1'�75$16)(5

�������������5HQHZDO�DQG�WUDQVIHU�RI�DLUFUDIW�UHJLVWUDWLRQ



�D��'XW\�WR�UHQHZ�UHJLVWUDWLRQ�DQQXDOO\��$OO�DLUFUDIW�RSHUDWLQJ�ZLWKLQ�WKH�6WDWH�RI
2NODKRPD�DUH�UHTXLUHG�WR�SXUFKDVH�UHJLVWUDWLRQ�FHUWLILFDWHV�DQQXDOO\�IURP�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
�E��0DLOLQJ�RI�UHQHZDO�QRWLFH��$SSOLFDWLRQ�IRUPV�ZLOO�EH�PDLOHG�WR�WKH�ODVW
UHSRUWHG�DGGUHVV�RI�HDFK�RZQHU�RI�DQ�DLUFUDIW�SUHYLRXVO\�UHJLVWHUHG�ZLWK�WKH
&RPPLVVLRQ��RQ�RU�EHIRUH�'HFHPEHU���
�F��3HQDOWLHV�IRU�QRQ�UHQHZDO��ODWH�UHQHZDO��5HJLVWUDWLRQ�FHUWLILFDWHV�PXVW�EH
SXUFKDVHG�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ�GXULQJ�RU�SULRU�WR�-DQXDU\�RI�HDFK
\HDU��3HQDOW\�IRU�QRQ�SXUFKDVH�VKDOO�EH�WZHQW\�FHQWV��������SHU�GD\�WKURXJK�WKH�ODVW
GD\�RI�)HEUXDU\��2Q�0DUFK��VW��D�SHQDOW\�HTXDO�WR�WKH�UHJLVWUDWLRQ�IHH�VKDOO�EH
DVVHVVHG�
�G��7UDQVIHU�RI�UHJLVWUDWLRQ��5HJLVWUDWLRQ�RI�DLUFUDIW�PD\�EH�WUDQVIHUUHG�XSRQ
DSSOLFDWLRQ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQG�SD\PHQW�RI�D�7HQ�'ROODU
���������IHH��>6HH����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����(;(037,216

�������������'HDOHUV�DQG�PDQXIDFWXUHUV�H[HPSWLRQ
$LUFUDIW�PDQXIDFWXUHUV�DQG�DLUFUDIW�GHDOHUV�DUH�H[HPSW�IURP�2NODKRPD

$LUFUDIW�5HJLVWUDWLRQ�UHTXLUHPHQWV��SURYLGHG�WKH\�KDYH�REWDLQHG�DQ�H[HPSWLRQ
OLFHQVH�RU�GHDOHU�OLFHQVH�IURP�WKH�&RPPLVVLRQ��7KH�IHH�IRU�WKH�H[HPSWLRQ�OLFHQVH
IRU�PDQXIDFWXUHUV�RU�IRU�GHDOHUV�LV���������

����0DQXIDFWXUHUV��$LUFUDIW�PDQXIDFWXUHG�ZLWKLQ�WKH�VWDWH��XQGHU�DQ�)$$
DSSURYHG�W\SH�FHUWLILFDWH��ZKLFK�DUH�RZQHG�DQG�LQ�WKH�SK\VLFDO�SRVVHVVLRQ
RI�WKH�PDQXIDFWXUHU�DUH�H[HPSW�
����'HDOHUV��([HPSWLRQ�IURP�DLUFUDIW�UHJLVWUDWLRQ�UHTXLUHPHQWV�IRU�DLUFUDIW
GHDOHUV�LV�VWULFWO\�OLPLWHG�WR�DLUFUDIW�KHOG�IRU�VDOH�RU�UHVDOH��7KHVH�DLUFUDIW�DUH
FRQVLGHUHG�WKH�GHDOHUV
�VWRFN�RU�LQYHQWRU\�DQG�ORVH�WKH�H[HPSWLRQ�VWDWXV�LI
RSHUDWHG�RU�XVHG�IRU�SXUSRVHV�RWKHU�WKDQ�GHPRQVWUDWLRQ�RU�WHVWLQJ��$LUFUDIW
UHJLVWHUHG�WR�SHUVRQV�OLFHQVHG�E\�WKH�6WDWH�DV�GHDOHUV��EXW�RSHUDWHG�IRU
SHUVRQDO�RU�EXVLQHVV�XVH��RWKHU�WKDQ�GHPRQVWUDWLRQ�RU�WHVWLQJ�IOLJKWV��PXVW
EH�UHJLVWHUHG�XQGHU�WKH�2NODKRPD�$LUFUDIW�5HJLVWUDWLRQ�ODZV�DQG�DUH�VXEMHFW
WR�WKH�OHY\�RI�DLUFUDIW�H[FLVH�WD[�
����'HDOHU�UHSRUWV��(DFK�DLUFUDIW�GHDOHU�PXVW�NHHS�D�UHFRUG�RI�WKH
SXUFKDVHV�DQG�VDOHV�RI�HDFK�DLUFUDIW��7KH�UHFRUGV�PXVW�VKRZ�WKH�QDPH�DQG
DGGUHVV�RI�WKH�VHOOHU�RU�EX\HU��DV�WKH�FDVH�PLJKW�EH��DQG�FRQWDLQ�D
GHVFULSWLRQ�RI�WKH�DLUFUDIW��'HDOHUV�PXVW�VXEPLW�WKH�GHDOHU�UHSRUW�GHVFULEHG
DERYH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��RQ�RU�EHIRUH�WKH���WK�GD\�RI�WKH
PRQWK�IROORZLQJ�WKH�SDUWLFXODU�SXUFKDVH�RU�VDOH��>6HH����2�6�����������2�6�
������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

�������������2WKHU�H[HPSWLRQV
7KH�IROORZLQJ�DLUFUDIW�DUH�H[HPSW�IURP�2NODKRPD�$LUFUDIW�5HJLVWUDWLRQ

UHTXLUHPHQWV�
����$LUFUDIW�RZQHG�E\�FKDULWDEOH�RUJDQL]DWLRQV�DQG�XVHG�VROHO\�IRU�WKH
IXUWKHUDQFH�RI�FKDULWDEOH�SXUSRVHV�
����$LUFUDIW�EHORQJLQJ�WR�QRQUHVLGHQWV�RI�WKLV�VWDWH�DQG�UHJLVWHUHG�LQ�DQRWKHU
VWDWH�



����$LUFUDIW�RI�WKH�IHGHUDO�JRYHUQPHQW��DQ\�DJHQF\�WKHUHRI��DQ\�WHUULWRU\�RU
SRVVHVVLRQ�WKHUHRI��DQ\�VWDWH�JRYHUQPHQW�RU�DJHQF\�RU�SROLWLFDO�VXEGLYLVLRQ
WKHUHRI��DQ\�DLUFUDIW�RI�WKH�&LYLO�$LU�3DWURO�XVHG�VROHO\�LQ�WUDQVDFWLRQ�RI
RIILFLDO�EXVLQHVV�E\�D�XQLW�RI�WKH�&LYLO�$LU�3DWURO�
����$LUFUDIW�OLFHQVHG�E\�D�IRUHLJQ�FRXQWU\�ZLWK�ZKLFK�WKH�8QLWHG�6WDWHV�KDV
D�UHFLSURFDO�DJUHHPHQW�FRYHULQJ�WKH�RSHUDWLRQ�RI�VXFK�OLFHQVHG�DLUFUDIW��DQG
����$LUFUDIW�QRW�FXUUHQWO\�OLFHQVHG�RU�QRW�KROGLQJ�D�FXUUHQW�DLUZRUWKLQHVV
FHUWLILFDWH�E\�WKH�)HGHUDO�$YLDWLRQ�$GPLQLVWUDWLRQ��>6HH����2�6������@

3$57����(1)25&(0(17

�������������(QIRUFHPHQW�RI�UHJLVWUDWLRQ�GXH�RQ�DLUFUDIW�RSHUDWLQJ�ZLWKLQ�WKH
6WDWH�RI�2NODKRPD
�D��1RWLFH��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�REWDLQ�)HGHUDO�$YLDWLRQ
$GPLQLVWUDWLRQ�GDWD�LQGLFDWLQJ�HDFK�DLUFUDIW�RSHUDWLQJ�LQ�WKH�6WDWH�RI�2NODKRPD�
$IWHU�GHWHUPLQDWLRQ�WKDW�DQ�DLUFUDIW�LV�QRW�UHJLVWHUHG�ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ��WKH�$LUFUDIW�6HFWLRQ�VKDOO�VHQG�WKH�)$$�UHJLVWHUHG�RZQHU�D�QRWLFH�RI
UHJLVWUDWLRQ�GXH�DQG�VWDWXWRU\�SHQDOWLHV�DSSOLFDEOH�
�E��/LHQ��,I�WKH�RZQHU�IDLOV�WR�UHJLVWHU�WKH�DLUSODQH�ZLWKLQ�WKLUW\������GD\V�IURP�WKH
GDWH�RI�QRWLFH��WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�ILOH�HYLGHQFH�RI�LWV�OLHQ�DV
SURYLGHG�IRU�E\�2NODKRPD�/DZ��DV�ZHOO�DV�ZLWK�WKH�)HGHUDO�$YLDWLRQ
$GPLQLVWUDWLRQ��>6HH�����2�6����������2�6������@

68%&+$37(5����$,5&5$)7�(;&,6(�>5(6(59('@

&+$37(5�����$/&2+2/�$1'�0,;('�%(9(5$*(6

>$XWKRULW\����$�2�6���������������������������������WKURXJK����������������������������������������������������DQG���
��������2�6��������@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�DOFRKRO�DQG
PL[HG�EHYHUDJHV�

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�&RPPLVVLRQ��DQG��7D[�&RPPLVVLRQ��PHDQ�WKH�2NODKRPD�7D[

&RPPLVVLRQ�
�'LVWULEXWRU��PHDQV�DQG�LQFOXGHV�D�PDQXIDFWXUHU��GLVWLOOHU��ZLQHPDNHU�

UHFWLILHU��ERWWOHU��LPSRUWHU��EURNHU�DQG�QRQUHVLGHQW�VHOOHU�RI�GLVWLOOHG�VSLULWV��FRUGLDOV�
VSHFLDOWLHV�DQG�DOO�RWKHU�DOFRKROLF�EHYHUDJHV�ZKR�PDNHV�VDOHV�RI�VXFK�DOFRKROLF
EHYHUDJHV�LQ�WKLV�6WDWH�RU�ZKR�FDXVHV�VXFK�SURGXFWV�WR�EH�VKLSSHG�LQWR�WKLV�6WDWH
)�2�%��PDQXIDFWXUHU
V�ZDUHKRXVH�RU�SRLQW�IURP�ZKLFK�VXFK�OLFHQVH�KROGHU�ZLOO
PDNH�VKLSPHQW��ZKHWKHU�RU�QRW�VXFK�VDOHV�DUH�FRQVXPPDWHG�ZLWKLQ�RU�ZLWKRXW�WKLV



6WDWH�
�/LFHQVHG�GLVWULEXWRU��DQG��/LFHQVHG�ZKROHVDOHU��PHDQ�DQ\�GLVWULEXWRU

RU�ZKROHVDOHU�ZKR�KROGV�D�YDOLG�OLFHQVH�LVVXHG�E\�WKH�$OFRKROLF�%HYHUDJH�/DZV
(QIRUFHPHQW��$%/(��&RPPLVVLRQ�DQG�D�YDOLG�SHUPLW�LVVXHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�

�0RQWK��PHDQV�FDOHQGDU�PRQWK��WKH�SHULRG�IURP�WKH�ILUVW�GD\�RI�WKH�PRQWK
WR�WKH�ODVW�GD\��DFFRUGLQJ�WR�WKH�HVWDEOLVKHG�RUGHU�RI�WKH�GLYLVLRQ�RI�WLPH�LQWR�\HDUV�
PRQWKV��ZHHNV�DQG�GD\V�FRPPRQO\�UHFRJQL]HG�LQ�WKH�8QLWHG�6WDWHV�

�3HUVRQ��PHDQV�DQG�LQFOXGHV�DQ\�LQGLYLGXDO��SHUVRQ��SDUWQHUVKLS��ILUP�
DVVRFLDWLRQ��FRUSRUDWLRQ�RU�RWKHU�OHJDO�HQWLW\�

�6WRUDJH�RI�DOFRKROLF�EHYHUDJHV�LQ�WUDQVLW��PHDQV�DOFRKROLF�EHYHUDJHV
FDXVHG�WR�EH�VKLSSHG�LQWR�WKLV�VWDWH�DQG�VWRUHG�LQ�DQ�DOFRKROLF�EHYHUDJH�ZDUHKRXVH�
OLFHQVHG�DQG�ERQGHG�E\�WKH�$OFRKROLF�%HYHUDJH�/DZV�(QIRUFHPHQW��$%/(�
&RPPLVVLRQ��DV�DOFRKROLF�EHYHUDJHV�LQ�WUDQVLW�

�7D[�UHPLWWHU��PHDQV�WKH�OLFHQVHG�ZKROHVDOHU�RU�DQ\�RWKHU�SHUVRQ�UHTXLUHG
WR�FROOHFW��UHSRUW�DQG�UHPLW�WKH�WD[�OHYLHG�RQ�DOFRKROLF�EHYHUDJHV�

�7D[SD\HU��PHDQV�WKH�OLFHQVHG�ZKROHVDOHU��UHWDLO�GHDOHU��UHWDLO
GHDOHU�PDQXIDFWXUHU��RU�DQ\�RWKHU�SHUVRQ�OLDEOH�WR�SD\�WKH�H[FLVH�WD[�OHYLHG�RQ
DOFRKROLF�EHYHUDJHV�RU�WKH�PL[HG�EHYHUDJH�JURVV�UHFHLSWV�WD[�OHYLHG�RQ�VDOH�RI
DOFRKROLF�EHYHUDJHV�E\�WKH�LQGLYLGXDO�GULQN��>6HH����$�2�6������������������DQG���
���@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3XUFKDVH�UHTXLUHPHQWV�IRU�PL[HG�EHYHUDJH�SHUPLW�KROGHUV
�D��1R�PL[HG�EHYHUDJH�RU�EHHU�DQG�ZLQH�OLFHQVHH�VKDOO�SXUFKDVH�RU�UHFHLYH�DQ\
DOFRKROLF�EHYHUDJH�RWKHU�WKDQ�IURP�

����$�SHUVRQ�KROGLQJ�D�ZKROHVDOHU�OLFHQVH�LVVXHG�SXUVXDQW�WR�WKH�2NODKRPD
$OFRKROLF�%HYHUDJH�&RQWURO�$FW��RU�
����$�OLFHQVHG�2NODKRPD�ZLQHPDNHU��LI�WKH�OLFHQVHH
V�SUHPLVHV�DUH�DOVR�D
UHVWDXUDQW��,Q�WKLV�LQVWDQFH��WKH�OLFHQVHH�PD\�SXUFKDVH�ZLQH�SURGXFHG�DW
2NODKRPD�ZLQHULHV�GLUHFWO\�IURP�WKH�ZLQHPDNHU��>6HH���$�2�6���������@

�E��1R�PL[HG�EHYHUDJH��EHHU�DQG�ZLQH��FDWHUHU��SXEOLF�HYHQW��RU�VSHFLDO�HYHQW
OLFHQVHH��QRU�DQ\�RIILFHU��DJHQW��RU�HPSOR\HH�RI�VXFK�OLFHQVHH��PD\�SRVVHVV�RU�DOORZ
RQ�WKH�OLFHQVHG�SUHPLVHV��DQ\�FRQWDLQHU�RI�DQ\�DOFRKROLF�EHYHUDJH�ZKLFK�LV�QRW
OLVWHG�RQ�DQ�LQYRLFH�IURP�WKH�ZKROHVDOHU�RU�IURP�D�OLFHQVHG�2NODKRPD�ZLQHPDNHU
IURP�ZKRP�WKH�DOFRKROLF�EHYHUDJH�ZDV�SXUFKDVHG��>6HH���$�2�6���������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����/2:�32,17�%((5�>5(92.('@

3$57����*(1(5$/�3529,6,216�>5(92.('@

������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

������������'HILQLWLRQV�>5(92.('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@



������������3URFHGXUHV�IRU�SD\PHQW�RI�H[FLVH�WD[�OHYLHG�RQ�ORZ�SRLQW�EHHU
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

������������3D\PHQW�RI�WD[HV��SHUVRQV�OLDEOH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������5HSRUWLQJ�UHTXLUHPHQWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ������
HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

������������$QQXDO�VWDWH�SHUPLWV�DQG�OLFHQVH�WD[HV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

������������5HSDFNDJLQJ�JHQHUDOO\�SURKLELWHG��H[FHSWLRQV�>5(92.('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

������������3HQDOWLHV�IRU�RSHUDWLRQ�ZLWKRXW�D�SHUPLW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������$GPLQLVWUDWLYH�ILQHV�>5(92.('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������%RQGV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HFRUGV�RI�OLFHQVHHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������:LWKGUDZDO�RI�VWDOH�VWRFN�RI�ORZ�SRLQW�EHHU�IURP�UHWDLOHU
V
LQYHQWRU\�>5(92.('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HIXVDO�WR�LVVXH�RU�UHYRFDWLRQ�RI�OLFHQVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������3D\PHQWV�E\�HOHFWURQLF�IXQGV�WUDQVIHU�>5(92.('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������,QYRLFHV�>5(92.('@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������.HJ�LGHQWLILFDWLRQ�VHDO�UHTXLUHPHQWV�DQG�UHFRUGNHHSLQJ�IRU
OLFHQVHG�UHWDLOHUV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����/2:�32,17�%((5�',675,%87,21�>5(92.('@

�������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUHV�IRU�ILOLQJ�DJUHHPHQWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HJLVWUDWLRQ�RI�GHVLJQDWHG�EUDQGV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������7UDQVSRUW�YHKLFOHV�DQG�WUDQVSRUWDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HOLYHU\�RXWVLGH�VDOHV�WHUULWRU\�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������7HUPLQDWLRQ�RI�DJUHHPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@



�������������>5(6(59('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������$GPLQLVWUDWLYH�KHDULQJV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����$/&2+2/,&�%(9(5$*(6

������������3URFHGXUHV�IRU�SD\PHQW�RI�H[FLVH�WD[�OHYLHG�RQ�DOFRKROLF�EHYHUDJHV
3XUVXDQW�WR�WKH�DXWKRULW\�DQG�SRZHU�JUDQWHG�WKH�2NODKRPD�7D[

&RPPLVVLRQ�WKH�H[FLVH�WD[�OHYLHG�XSRQ�WKH�VDOH��GLVWULEXWLRQ��XVH�RU�SRVVHVVLRQ�LQ
WKLV�6WDWH�RI�DOFRKROLF�EHYHUDJHV�VKDOO�EH�SDLG�WKURXJK�PRQWKO\�WD[�UHSRUWLQJ
SURFHGXUHV�DV�HVWDEOLVKHG�E\�5XOHV�RI�WKLV�&RPPLVVLRQ��DQG�VKDOO�EH�LPSOHPHQWHG
DQG�DGPLQLVWHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�5XOHV�RI�WKLV�&RPPLVVLRQ�HVWDEOLVKLQJ
SURFHGXUHV�IRU�SD\PHQW�RI�WKH�H[FLVH�WD[�E\�D�PRQWKO\�UHSRUWLQJ�V\VWHP��>6HH���$
2�6���������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3D\PHQW�RU�UHPLWWDQFH�RI�WKH�H[FLVH�WD[�RQ�DOFRKROLF�EHYHUDJHV
�D��/LDELOLW\�RI�ZKROHVDOHU��7KH�H[FLVH�WD[�OHYLHG�XSRQ�WKH�VDOH��GLVWULEXWLRQ��XVH�RU
SRVVHVVLRQ�RI�DOFRKROLF�EHYHUDJHV�LQ�WKLV�6WDWH�VKDOO�EH�SDLG�RQ�D�PRQWKO\�EDVLV�E\
WKH�OLFHQVHG�ZKROHVDOHU�ILUVW�SRVVHVVLQJ��VHOOLQJ��XVLQJ��GLVWULEXWLQJ��RU�LQ�DQ\
PDQQHU�GHDOLQJ�ZLWK�DOFRKROLF�EHYHUDJHV�LQ�WKLV�6WDWH�
�E��/LDELOLW\�IRU�WD[�RQ�VWRUHG�EHYHUDJHV��$Q\�OLFHQVHG�GLVWULEXWRU�ZKR�FDXVHV�DQ\
DOFRKROLF�EHYHUDJHV�WR�EH�VKLSSHG�LQWR�WKLV�6WDWH�DQG�VWRUHG�DV�DOFRKROLF�EHYHUDJHV
LQ�WUDQVLW�VKDOO�EH�OLDEOH�IRU�DQ\�WD[�DVVHVVHG�SXUVXDQW�WR�DXGLW�RI�DQ\�VWRUDJH�IDFLOLW\
ZKHUHLQ�DOO�VXFK�VWRUHG�PHUFKDQGLVH�LV�QRW�DFFRXQWHG�IRU�LQ�WKH�WRWDO�RI�WKH
VKLSPHQWV�WR�OLFHQVHG�ZKROHVDOHUV�LQ�WKLV�6WDWH�DQG�WKH�VKLSPHQWV�RXW�RI�WKLV�6WDWH�
�F��/LDELOLW\�RI�QRQUHVLGHQW�VHOOHU��ILUVW�VHOOHU��LPSRUWHU��$Q\�KROGHU�RI�D
QRQUHVLGHQW�VHOOHU�RU�PDQXIDFWXUHU�OLFHQVH�LQ�SRVVHVVLRQ�RI�DQ\�DOFRKROLF�EHYHUDJHV
VKLSSHG�RU�GHOLYHUHG�LQWR�WKLV�6WDWH�VKDOO�EH�OLDEOH�IRU�WKH�H[FLVH�WD[�OHYLHG�XSRQ�WKH
VDOH��GLVWULEXWLRQ��XVH��RU�SRVVHVVLRQ�RI�DOFRKROLF�EHYHUDJHV��LQ�DFFRUGDQFH�ZLWK
2$&������������DQG������������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������0RQWKO\�WD[�UHSRUWV�UHTXLUHG
�D��*HQHUDO�UHTXLUHPHQWV��(YHU\�OLFHQVHG�GLVWULEXWRU�DQG�ZKROHVDOHU�DQG�HYHU\
ERQGHG�ZDUHKRXVHPDQ�ZKR�LV�OLFHQVHG�E\�WKH�2NODKRPD�$OFRKROLF�%HYHUDJH�/DZV
(QIRUFHPHQW��$%/(��&RPPLVVLRQ�WR�VKLS�RU�FDXVH�WR�EH�VKLSSHG�LQWR�WKLV�VWDWH�RU
WR�VHOO��GLVWULEXWH��XVH��SRVVHVV�RU�LQ�DQ\�PDQQHU�GHDO�ZLWK�DOFRKROLF�EHYHUDJHV�LQ
WKLV�VWDWH��VKDOO�UHSRUW�PRQWKO\�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��DOO�VDOHV�



GLVWULEXWLRQV��UHFHLSWV�DQG�VKLSPHQWV�RI�DOO�VXFK�DOFRKROLF�EHYHUDJHV�LQ�WKLV�VWDWH
GXULQJ�WKH�SUHFHGLQJ�PRQWK��$OO�UHTXLUHG�UHSRUWV�PXVW�EH�ILOHG�HOHFWURQLFDOO\�LQ�WKH
IRUPDW�SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��(DFK�VXFK�PRQWKO\�UHSRUW
VKDOO�LQFOXGH�WKH�PLQLPXP�LQIRUPDWLRQ�UHTXLUHG�E\�WKH�2NODKRPD�$OFRKROLF
%HYHUDJH�&RQWURO�$FW�DQG�DQ\�DGGLWLRQDO�LQIRUPDWLRQ�DQG�DWWDFKPHQWV�WKDW�PD\�EH
UHTXLUHG�E\�WKH�SUHVFULEHG�WD[�UHSRUW�IRUP�
�E��,QFRPSOHWH�RU�LQVXIILFLHQW�UHSRUWV��$Q\�PRQWKO\�DOFRKROLF�EHYHUDJH�WD[�UHSRUW
IRUP�WKDW�GRHV�QRW�LQFOXGH�DOO�LQIRUPDWLRQ�UHTXHVWHG�RQ�WKH�SUHVFULEHG�IRUP�RU�WKDW
LV�QRW�GXO\�H[HFXWHG�DQG�YHULILHG�VKDOO�QRW�FRQVWLWXWH�WKH�PDQGDWRU\�UHSRUW�
�F��)DLOXUH�WR�ILOH��,Q�WKH�HYHQW�D�FRPSOHWH�PRQWKO\�UHSRUW�LV�QRW�ILOHG�RQ�RU�EHIRUH
WKH�GXH�GDWHV�LQ�DFFRUGDQFH�ZLWK�������������RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ
UXOHV��WKH�UHSRUW�VKDOO�EH�GHOLQTXHQW��>6HH����$�2�6�����������HW�VHT�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������'XH�GDWHV�IRU�WLPHO\�ILOLQJ�RI�PRQWKO\�WD[�UHSRUWV�DQG�SD\PHQW�RI
DOFRKROLF�EHYHUDJH�H[FLVH�WD[
�D��'DWH�GXH��2Q�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI�WKH�FDOHQGDU�PRQWK
LPPHGLDWHO\�IROORZLQJ�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�DOFRKROLF�EHYHUDJHV�VXEMHFW
WR�WD[�ZHUH�VROG��GLVWULEXWHG��XVHG��SRVVHVVHG�RU�LQ�DQ\�PDQQHU�GHDOW�ZLWK�LQ�WKLV
6WDWH��WKH�PRQWKO\�DOFRKROLF�EHYHUDJH�WD[�UHSRUW�DQG�SD\PHQW�RU�UHPLWWDQFH�RI�WKH
WD[�GXH�VKDOO�EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�E��'DWH�GXH�QRW�D�ZRUNLQJ�GD\��,I�WKH�GXH�GDWH�LV�D�6DWXUGD\��6XQGD\��KROLGD\
UHFRJQL]HG�E\�WKH�H[HFXWLYH�GHSDUWPHQW�RI�WKLV�6WDWH��RU�D�GDWH�ZKHQ�WKH�)HGHUDO
5HVHUYH�%DQNV�DUH�FORVHG�WKHQ�WKH�GXH�GDWH�VKDOO�EH�WKH�QH[W�RIILFLDO�ZRUNLQJ�GD\
IRU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�LPPHGLDWHO\�IROORZLQJ�VXFK�6DWXUGD\��6XQGD\�
KROLGD\�RU�)HGHUDO�5HVHUYH�%DQN�FORVXUH�GDWH�
�F��'DWH�PDLOHG�JLYHQ�HIIHFW��$Q\�UHSRUW�RU�SD\PHQW�PDLOHG�DQG�SRVWPDUNHG�E\�WKH
8QLWHG�6WDWHV�3RVWDO�6HUYLFH�RQ�RU�SULRU�WR�VDLG�GXH�GDWH�VKDOO�EH�FRQVLGHUHG�WR�KDYH
EHHQ�ILOHG�RU�SDLG�RQ�WKH�GXH�GDWH�
�G��'HOLQTXHQF\��$OO�VXFK�H[FLVH�WD[�RU�PRQWKO\�UHSRUWV�GXH�DQG�QRW�SDLG�RU
VXEPLWWHG�WR�WKH�&RPPLVVLRQ�RQ�RU�EHIRUH�VXFK�GXH�GDWH�VKDOO�EH�GHOLQTXHQW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,QWHUHVW�RQ�GHOLQTXHQW�WD[
,I�DQ\�DPRXQW�RI�WKH�H[FLVH�WD[�OHYLHG�RQ�DOFRKROLF�EHYHUDJHV�LV�QRW�SDLG�RU

UHPLWWHG�EHIRUH�WKH�WD[�EHFRPHV�GHOLQTXHQW��DV�VHW�RXW�LQ�������������LQWHUHVW��DW�WKH
UDWH�RI�RQH�DQG�RQH�IRXUWK�SHUFHQW����������SHU�PRQWK�XQWLO�SD\PHQW�RU�UHPLWWDQFH�
VKDOO�EH�FDOFXODWHG�DQG�FROOHFWHG�DV�SDUW�RI�WKH�GHOLQTXHQW�WD[��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������3HQDOW\�RQ�GHOLQTXHQW�WD[
,I�DQ\�DPRXQW�RI�WKH�H[FLVH�WD[�OHYLHG�RQ�DOFRKROLF�EHYHUDJHV�LV�QRW�SDLG�RU

UHPLWWHG�ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�DIWHU�WKH�VDPH�EHFDPH�GHOLQTXHQW��DV�VHW
RXW�LQ�������������D�SHQDOW\��DW�WKH�UDWH�RI�WHQ�SHUFHQW�������RI�WKH�WRWDO�DPRXQW�RI
VXFK�GHOLQTXHQW�H[FLVH�WD[��VKDOO�EH�FDOFXODWHG�DQG�FROOHFWHG�DV�SDUW�RI�WKH
GHOLQTXHQW�WD[��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������,VVXDQFH�RI�GLVWULEXWRU�RU�ZKROHVDOHU�SHUPLW



7KH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�LV
DXWKRUL]HG�WR�LVVXH�QRQWUDQVIHUDEOH�SHUPLWV��XSRQ�WKH�SHUPLW�IRUP�RU�IRUPV
DSSURYHG�E\�WKH�&RPPLVVLRQ��WR�GLVWULEXWRUV�DQG�ZKROHVDOHUV�ZKR�DUH�OLFHQVHG�E\
WKH�2NODKRPD�$OFRKRO�%HYHUDJH�/DZV�(QIRUFHPHQW��$%/(��&RPPLVVLRQ�WR�VKLS
RU�FDXVH�WR�EH�VKLSSHG�LQWR�WKLV�VWDWH�RU�WR�VHOO��GLVWULEXWH��XVH�RU�SRVVHVV�DOFRKROLF
EHYHUDJHV�LQ�WKH�6WDWH�RI�2NODKRPD��XSRQ�UHFHLSW�RI�WKH�IROORZLQJ�

����&RPSOHWHG��H[HFXWHG�DQG�YHULILHG�SHUPLW�DSSOLFDWLRQ�IRUP�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�IURP�WKH�DSSOLFDQW�
����&RPSOHWHG�DQG�H[HFXWHG�$OFRKROLF�%HYHUDJH�7D[�%RQG�IURP�WKH
DSSOLFDQW�LQ�DQ�DPRXQW�DSSURYHG�E\�WKH�&RPPLVVLRQ��>6HH����$�2�6������
���@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

������������&DQFHOODWLRQ�RI�SHUPLWV
$OO�DOFRKROLF�EHYHUDJH�GLVWULEXWRU�DQG�ZKROHVDOHU�SHUPLWV�LVVXHG�VKDOO�EH

VXEMHFW�WR�FDQFHOODWLRQ�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DIWHU�D�KHDULQJ�
����7KH�SHUPLW�KROGHU�VKDOO�EH�VHUYHG�QRWLFH�RI�WKH�GDWH��WLPH�DQG�SODFH�RI
WKH�KHDULQJ��VR�WKDW��V�KH�PD\�DSSHDU�DQG�VKRZ�FDXVH�ZK\�WKH�SHUPLW
VKRXOG�QRW�EH�FDQFHOOHG��1RWLFH�VKDOO�EH�LQ�ZULWLQJ�DQG�PDLOHG�UHWXUQ�UHFHLSW
UHTXHVWHG�PDLO��DW�OHDVW�WHQ������GD\V�SULRU�WR�VDLG�KHDULQJ��0DLOLQJ�WKLV
QRWLFH�WR�WKH�DGGUHVV�ODVW�XVHG�E\�WKH�SHUPLW�KROGHU�IRU�UHSRUWLQJ�SXUSRVHV
ZLOO�VDWLVI\�QRWLFH�DQG�VHUYLFH�UHTXLUHPHQWV�
����,I�D�KROGHU�RI�D�SHUPLW�EHFRPHV�GHOLQTXHQW�IRU�D�SHULRG�RI�WKUHH����
PRQWKV�RU�PRUH�LQ�UHSRUWLQJ�RU�LQ�SD\LQJ�DQ\�DOFRKROLF�EHYHUDJH�WD[��DQ\
GXO\�DXWKRUL]HG�DJHQW�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�PD\�UHPRYH�WKH
SHUPLW�IURP�WKH�SUHPLVHV�RI�WKH�WD[�UHSRUWHU��WD[SD\HU�RU�WD[�UHPLWWHU�
ZLWKRXW�SULRU�QRWLFH�RU�KHDULQJ�
����8SRQ�VXEVHTXHQW�DSSOLFDWLRQ��DQ\�SHUPLW�FDQFHOOHG�RU�UHPRYHG�IURP�WKH
SUHPLVHV�RI�WKH�KROGHU�PD\�EH�UHQHZHG��DW�WKH�GLVFUHWLRQ�RI�WKH
&RPPLVVLRQ��E\�ILOLQJ�WKH�UHTXLUHG�UHSRUWV��SD\LQJ�WKH�GHOLQTXHQW�WD[��RU
RWKHUZLVH�UHPRYLQJ�WKH�FDXVH�RI�WKH�FDQFHOODWLRQ�

������������3URFHGXUHV�IRU�SD\PHQW�RI�LGHQWLILFDWLRQ�VWDPS�IHHV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������0DQQHU�IRU�DIIL[LQJ�LGHQWLILFDWLRQ�VWDPSV�XSRQ�FRQWDLQHUV�RI
DOFRKROLF�EHYHUDJHV�DQG�FDVHV�RI�EHHU�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����0,;('�%(9(5$*(6

������������3URFHGXUHV�IRU�SD\PHQW�RI�JURVV�UHFHLSWV�WD[�RQ�PL[HG�EHYHUDJH�
FDWHUHU��KRWHO�EHYHUDJH��EHHU�DQG�ZLQH��PL[HG�EHYHUDJH�FDWHUHU�FRPELQDWLRQ�
SXEOLF�HYHQW��DQG�VSHFLDO�HYHQW�OLFHQVH�KROGHUV��GHILQLWLRQV
�D��*HQHUDO�SURYLVLRQV��3XUVXDQW�WR�WKH�DXWKRULW\�DQG�SRZHU�JUDQWHG�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��WKH�H[FLVH�WD[�LPSRVHG�XSRQ�WKH�WRWDO�JURVV�UHFHLSWV�RI
D�KROGHU�RI�D�PL[HG�EHYHUDJH��FDWHUHU��KRWHO�EHYHUDJH��EHHU�DQG�ZLQH��PL[HG
EHYHUDJH�FDWHUHU�FRPELQDWLRQ��SXEOLF�HYHQW��RU�VSHFLDO�HYHQW�OLFHQVH�LVVXHG�E\�WKH
$%/(�&RPPLVVLRQ��VKDOO�EH�SDLG�WKURXJK�PRQWKO\�WD[�UHSRUWLQJ�SURFHGXUHV�DV



HVWDEOLVKHG�E\�UXOHV�RI�WKLV�&RPPLVVLRQ��DQG�VKDOO�EH�LPSOHPHQWHG��DGPLQLVWHUHG
DQG�HQIRUFHG�LQ�DFFRUGDQFH�ZLWK�VDLG�UXOHV��>6HH���$�2�6��������@
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU�
VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$OFRKROLF�EHYHUDJH��PHDQV�DOFRKRO��VSLULWV��EHHU��DQG�ZLQH��DV�WKRVH
WHUPV�DUH�GHILQHG�LQ�6HFWLRQ�������RI�7LWOH���$�RI�WKH�2NODKRPD�6WDWXWHV
DQG�DOVR�LQFOXGHV�HYHU\�OLTXLG�RU�VROLG��SDWHQWHG�RU�QRW��FRQWDLQLQJ�DOFRKRO�
VSLULWV��ZLQH�RU�EHHU�DQG�FDSDEOH�RI�EHLQJ�FRQVXPHG�DV�D�EHYHUDJH�E\
KXPDQ�EHLQJV�
�����0L[HG�EHYHUDJHV��PHDQV�RQH�RU�PRUH�VHUYLQJV�RI�D�EHYHUDJH
FRPSRVHG�LQ�ZKROH�RU�SDUW�RI�DQ�DOFRKROLF�EHYHUDJH�LQ�D�VHDOHG�RU�XQVHDOHG
FRQWDLQHU�RI�DQ\�OHJDO�VL]H�IRU�FRQVXPSWLRQ�RQ�WKH�SUHPLVHV�ZKHUH�VHUYHG
RU�VROG�E\�WKH�KROGHU�RI�D�PL[HG�EHYHUDJH��EHHU�DQG�ZLQH��FDWHUHU��SXEOLF
HYHQW��FKDULWDEOH�HYHQW�RU�VSHFLDO�HYHQW�OLFHQVH��>6HH���$�2�6�������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������'HVLJQDWLRQ�RI�DJHQW�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ
7KH�'LUHFWRU�RI�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�LV�KHUHE\�GHVLJQDWHG�DV

WKH�DJHQW��VHUYDQW�DQG�HPSOR\HH�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU�WKH
IROORZLQJ�SXUSRVHV�

����,VVXDQFH�RI�PL[HG�EHYHUDJH�WD[�SHUPLWV�
����&DQFHOODWLRQ�RI�PL[HG�EHYHUDJH�WD[�SHUPLWV�XSRQ�GHOLQTXHQF\�LQ
UHSRUWLQJ�RU�SD\LQJ�WKH�JURVV�UHFHLSWV�WD[�RU�VDOHV�WD[�
����7HPSRUDU\�VXVSHQVLRQ�RI�PL[HG�EHYHUDJH�WD[�SHUPLWV�XSRQ�UHYRFDWLRQ
RU�VXVSHQVLRQ�RI�WKH�PL[HG�EHYHUDJH��FDWHUHU��KRWHO�EHYHUDJH��SXEOLF�HYHQW�
RU�VSHFLDO�HYHQWV�OLFHQVHV�LVVXHG�E\�WKH�$%/(�&RPPLVVLRQ�
����(VWDEOLVKLQJ�DPRXQWV�RI�UHTXLUHG�ERQGV��DQG�
����6HL]XUH�RI�FRQWDLQHUV�RU�FDVHV�RI�DOFRKROLF�EHYHUDJHV�GHFODUHG�WR�EH
FRQWUDEDQG�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������0RQWKO\�WD[�UHSRUWV�IRU�JURVV�UHFHLSWV�WD[
�D��*HQHUDO�UHTXLUHPHQWV��(YHU\�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHU�RU�DQ\�SHUVRQ
WUDQVDFWLQJ�EXVLQHVV�VXEMHFW�WR�WKH�JURVV�UHFHLSWV�WD[�XSRQ�WKH�VDOH��SUHSDUDWLRQ�RU
VHUYLFH�RI�PL[HG�EHYHUDJHV��VKDOO�UHSRUW�PRQWKO\��IRU�HDFK�SODFH�RU�ORFDWLRQ�RI
EXVLQHVV��WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��DOO�JURVV�UHFHLSWV�IRU�WKH�PRQWK�IRU�WKH
VDOH��SUHSDUDWLRQ�RU�VHUYLFH�RI�PL[HG�EHYHUDJHV�DQG�IRU�WKH�SULYLOHJH�RI�DGPLVVLRQ
WR�WKH�SODFH�RU�ORFDWLRQ�RI�EXVLQHVV��ZKLFK�HQWLWOH�D�SHUVRQ�WR�FRPSOLPHQWDU\�RU
GLVFRXQWHG�PL[HG�EHYHUDJHV��RQ�YHULILHG�WD[�UHSRUW�IRUPV�DV�SUHVFULEHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ��(DFK�VXFK�PRQWKO\�UHSRUW�VKDOO�LQFOXGH�WKH�PLQLPXP
LQIRUPDWLRQ�UHTXLUHG�E\���$�2�6����������DQG�DQ\�DGGLWLRQDO�LQIRUPDWLRQ�DQG
DWWDFKPHQWV�DV�PD\�EH�UHTXLUHG�E\�WKH�SUHVFULEHG�WD[�UHSRUW�IRUP�
�E��,QFRPSOHWH�RU�LQVXIILFLHQW�UHSRUWV��$Q\�PRQWKO\�JURVV�UHFHLSWV�WD[�UHSRUW�WKDW
GRHV�QRW�LQFOXGH�DOO�LQIRUPDWLRQ�UHTXHVWHG�RQ�WKH�SUHVFULEHG�IRUP�RU�WKDW�LV�QRW
H[HFXWHG�DQG�YHULILHG�VKDOO�QRW�FRQVWLWXWH�WKH�PDQGDWRU\�UHSRUW�
�F��)DLOXUH�WR�ILOH��,Q�WKH�HYHQW�D�FRPSOHWH�PRQWKO\�UHSRUW�LV�QRW�ILOHG�RQ�RU�EHIRUH
WKH�GXH�GDWHV�LQ�DFFRUGDQFH�ZLWK�������������WKH�UHSRUW�VKDOO�EH�GHOLQTXHQW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



������������&DOFXODWLRQ�RI�JURVV�UHFHLSWV�WD[�IRU�PL[HG�EHYHUDJH�WUDQVDFWLRQV
�D��$GYHUWLVHG�SULFH��DGPLVVLRQ�FKDUJH��7KH�DGYHUWLVHG�SULFH�RI�D�PL[HG�EHYHUDJH
PD\�EH�WKH�VXP�RI�WKH�WRWDO�UHWDLO�VDOH�SULFH�DQG�WKH�JURVV�UHFHLSWV�WD[�OHYLHG
WKHUHRQ��$GPLVVLRQ�FKDUJHV�WR�D�PL[HG�EHYHUDJH�HVWDEOLVKPHQW�ZKLFK�HQWLWOH�D
SHUVRQ�WR�FRPSOLPHQWDU\�PL[HG�EHYHUDJHV�RU�GLVFRXQWHG�SULFHV�IRU�PL[HG
EHYHUDJHV�DUH�VXEMHFW�WR�WKH�JURVV�UHFHLSWV�WD[�
�E��5HFRUGV��0L[HG�EHYHUDJH�SHUPLWWHHV�VKDOO�PDLQWDLQ�UHFRUGV�RI�WKH�WRWDO�UHWDLO
SULFHV�RI�DOO�GULQNV�DQG�WKH�JURVV�UHFHLSWV�WD[�VKDOO�EH�FDOFXODWHG�RQ�WKH�LQGLYLGXDO
WRWDO�UHWDLO�SULFH�RI�HDFK�GULQN�DQG�PD\�EH�DGGHG�WKHUHWR�WR�IRUP�WKH�DGYHUWLVHG
SULFH�
�F��&DOFXODWLRQ�RI�WD[�

����$�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHU�VKDOO�UHSRUW�WKH�IROORZLQJ�
�$��7KH�WRWDO�DPRXQW�UHFHLYHG�IRU�PL[HG�EHYHUDJHV�VROG��SUHSDUHG
RU�VHUYHG�DW�WKH�WRWDO�UHWDLO�SULFH�
�%��7KH�WRWDO�UHWDLO�YDOXH��FRPSXWHG�DW�WKH�WRWDO�UHWDLO�SULFH��RI�DOO
PL[HG�EHYHUDJHV�VROG��SUHSDUHG�RU�VHUYHG�HLWKHU�XSRQ�D�GLVFRXQWHG
RU�FRPSOLPHQWDU\�EDVLV�
�&��7KH�WRWDO�DPRXQW�UHFHLYHG�IRU�LFH�RU�QRQDOFRKROLF�EHYHUDJHV
VROG��SUHSDUHG��RU�VHUYHG�IRU�WKH�SXUSRVH�RI�EHLQJ�PL[HG�ZLWK
DOFRKROLF�EHYHUDJHV�DQG�FRQVXPHG�RQ�WKH�SUHPLVHV�ZKHUH�WKH�VDOH�
SUHSDUDWLRQ��RU�VHUYLFH�RI�PL[HG�EHYHUDJHV�RFFXUV��DQG
�'��7KH�WRWDO�JURVV�DPRXQW�UHFHLYHG�DV�DGPLVVLRQ�FKDUJHV�ZKLFK
HQWLWOH�D�SHUVRQ�WR�FRPSOLPHQWDU\�PL[HG�EHYHUDJHV�RU�GLVFRXQWHG
SULFHV�IRU�PL[HG�EHYHUDJHV�

����7KH�VXP�RI�WKH�IRXU�DPRXQWV�LQ�����RI�WKLV�VXEVHFWLRQ��PXOWLSOLHG�E\�WKH
������WD[�UDWH��VKDOO�FRQVWLWXWH�WKH�DPRXQW�RI�WKH�JURVV�UHFHLSWV�WD[�

�G��([DPSOH��$VVXPLQJ�WKH�WRWDO�UHWDLO�VDOHV�SULFH�IRU�D�PL[HG�GULQN�LV��������HDFK
GULQN�VROG��DQG�HDFK�GULQN�VHUYHG�DV�D��FRPSOLPHQWDU\�GULQN��LQFXUV�D�)RUW\�RQH
&HQW�JURVV�UHFHLSWV�WD[��6DOHV�WD[�VKDOO�EH�FDOFXODWHG�RQ�WKH�WRWDO�UHWDLO�SULFH�RI
�������>6HH���$�2�6���������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������/LDELOLW\�RI�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHU�IRU�JURVV�UHFHLSWV�WD[
XSRQ�DGPLVVLRQ�FKDUJHV
�D��2Q�DQG�DIWHU�-XQH�����������WKH�*URVV�5HFHLSWV�7D[�VKDOO�DSSO\�WR�DQ\�FKDUJHV
IRU�DGPLVVLRQ�WR�D�0L[HG�%HYHUDJH�HVWDEOLVKPHQW�ZKLFK�HQWLWOH�D�SHUVRQ�WR
FRPSOLPHQWDU\�RU�GLVFRXQWHG�0L[HG�%HYHUDJHV��6XFK�DGPLVVLRQ�FKDUJHV�VKDOO�EH
VXEMHFW�WR�WKH�*URVV�5HFHLSWV�7D[�ZKHWKHU�

����([SUHVVO\�VWDWHG�RU�DGYHUWLVHG�E\�WKH�0L[HG�%HYHUDJH�3HUPLW�KROGHU
WKDW�VXFK�FKDUJHV�DUH�DQ�HQWLWOHPHQW�WR�FRPSOLPHQWDU\�RU�GLVFRXQWHG�GULQNV�
����/RZHU�SULFHV�WKDQ�FDQ�UHDVRQDEO\�EH�H[SHFWHG�ZLWKRXW�DQ�DGPLVVLRQ
FKDUJH�DUH�HVWDEOLVKHG�IRU�D�OLPLWHG�RU�LQGHILQLWH�SHULRG��DQG�WKH�SHUPLW
KROGHU�LV�HQDEOHG�WR�PDLQWDLQ�ORZHU�SULFHV�GXH�WR�DQ�DGPLVVLRQ�FKDUJH�
����$�SHUPLW�KROGHU�PDLQWDLQV�WKDW�ORZHU�SULFHV��PDGH�SRVVLEOH�E\�DQ
DGPLVVLRQ�FKDUJH��DUH�DFWXDOO\�QRUPDO�SULFHV�
����$Q�DGPLVVLRQ�FKDUJH�HQDEOHV�WKH�SHUPLW�KROGHU�WR�VHW�ORZHU�SULFHV�DW�DQ\
GDWH�EHIRUH�RU�DIWHU�WKH�DGPLVVLRQ�FKDUJH�ZDV�HVWDEOLVKHG��RU
����$�SHUPLW�KROGHU�UHSUHVHQWV�WKDW�DQ�DGPLVVLRQ�FKDUJH�LV�IRU�VRPH�RWKHU
SXUSRVH�WKDQ�WR�RIIVHW�PL[HG�EHYHUDJH�SULFHV�LI�WKH�DGPLVVLRQ�FKDUJH�LQ�IDFW



HQDEOHV�KLP�WR�PDLQWDLQ�ORZHU�SULFHV�RU�DOORZ�FRPSOLPHQWDU\�GULQNV�WR�WKH
LQGLYLGXDO�SD\LQJ�VXFK�DGPLVVLRQ�FKDUJH�RU�WR
����,W�VKDOO�EH�GHHPHG�E\�WKH�7D[�&RPPLVVLRQ�WKDW�IRU�WKH�SXUSRVHV�RI�WKLV
UXOH�WKDW�D�JURVV�SURILW�UDWLR�RI�OHVV�WKDQ�������������WLPHV�FRVW��VKDOO�EH
FRQVLGHUHG�D�ORZHU�SULFH�WKDQ�FDQ�UHDVRQDEO\�EH�H[SHFWHG�ZLWKRXW�DQ
DGPLVVLRQ�FKDUJH��([FHSWLRQV�WR�WKLV�UHTXLUHPHQW�DUH��6SHFLDOV��ZKLFK�DUH
UHGXFHG�LQ�SULFH�IRU�D�PLQLPXP�RI�VHYHQ�FDOHQGDU�GD\V�DV�SURYLGHG�IRU�E\
VWDWXWH�

�E��$GPLVVLRQ�FKDUJHV�ZKLFK�DUH�UHVSRQVLEOH�IRU�FRPSOLPHQWDU\�DQG�GLVFRXQWHG
PL[HG�EHYHUDJHV��DV�ZHOO�DV�VRPH�RWKHU�SXUSRVH�QRW�FRPPRQO\�FRQVLGHUHG
LQFLGHQWDO�WR�WKH�RSHUDWLRQ�RI�D�0L[HG�%HYHUDJH�HVWDEOLVKPHQW��VKDOO�EH�VXEMHFW�WR
WKH�*URVV�5HFHLSWV�7D[�XSRQ�WKDW�SRUWLRQ�FRYHULQJ�PL[HG�EHYHUDJHV�
�F��$GPLVVLRQ�FKDUJHV�WR�IXQG�UDLVLQJ�HYHQWV�FRQGXFWHG�E\�RUJDQL]DWLRQV�H[HPSW
IURP�IHGHUDO�LQFRPH�WD[�SXUVXDQW�WR����8�6�&�������F�����ZKLFK�DUH�UHVSRQVLEOH�IRU
FRPSOLPHQWDU\�RU�GLVFRXQWHG�PL[HG�EHYHUDJHV�DV�ZHOO�DV�IRRG��GRQDWLRQ��RU
HQWHUWDLQPHQW��VKDOO�EH�VXEMHFW�WR�WKH�*URVV�5HFHLSWV�7D[�RQO\�XSRQ�WKDW�SRUWLRQ
DWWULEXWDEOH�WR�PL[HG�EHYHUDJHV�

����,I�WKH�DPRXQW�FKDUJHG�IRU�PL[HG�EHYHUDJH�LV�QRW�LWHPL]HG�WR�WKH
FRQVXPHU��LW�VKDOO�EH�DVVXPHG�WKDW�WKH�DPRXQW�UHFHLYHG�E\�WKH�RUJDQL]DWLRQ
IRU�PL[HG�EHYHUDJHV�LV�7KUHH�+XQGUHG�)LIW\�SHUFHQW�������RU��ò�WLPHV�
WKH�ZKROHVDOH�SULFH�RI�WKH�PL[HG�EHYHUDJHV�GLVSHQVHG�DW�WKH�HYHQW��DV
HYLGHQFHG�E\�WKH�ZKROHVDOHU
V�LQYRLFHV�
����,I�WKH�DPRXQW�FKDUJHG�IRU�PL[HG�EHYHUDJHV�LV�LWHPL]HG�WR�WKH�FRQVXPHU
RQ�WKH�WLFNHW��RUGHU�IRUP��RU�RWKHU�LQIRUPDWLRQ�SURYLGHG�WKH�FRQVXPHU�
*URVV�5HFHLSWV�7D[�LV�GXH�XSRQ�WKH�VWDWHG�DPRXQW�FKDUJHG�WKH�FRQVXPHUV
IRU�PL[HG�EHYHUDJHV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������'XH�GDWHV�IRU�WLPHO\�ILOLQJ�RI�PRQWKO\�WD[�UHSRUWV�DQG�SD\LQJ�JURVV
UHFHLSWV�WD[
�D��'DWH�GXH��2Q�RU�EHIRUH�WKH�WZHQWLHWK������GD\�RI�WKH�FDOHQGDU�PRQWK
LPPHGLDWHO\�IROORZLQJ�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�PL[HG�EHYHUDJHV�ZHUH
VROG��SUHSDUHG�RU�VHUYHG��WKH�PRQWKO\�JURVV�UHFHLSWV�WD[�UHSRUW�DQG�SD\PHQW�RI�WKH
WD[�GXH�VKDOO�EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�E��'DWH�GXH�QRW�D�ZRUNLQJ�GD\��,I�WKH�GXH�GDWH�LV�D�6DWXUGD\��6XQGD\��D�KROLGD\
UHFRJQL]HG�E\�WKH�H[HFXWLYH�GHSDUWPHQW�RI�WKLV�6WDWH��RU�D�GDWH�ZKHQ�WKH�)HGHUDO
5HVHUYH�%DQNV�DUH�FORVHG�WKHQ�WKH�GXH�GDWH�VKDOO�EH�WKH�QH[W�RIILFLDO�ZRUNLQJ�GD\
IRU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�LPPHGLDWHO\�IROORZLQJ�WKH�6DWXUGD\��6XQGD\�
KROLGD\�RU�)HGHUDO�5HVHUYH�EDQN�FORVXUH�GDWH�
�F��'DWH�PDLOHG�JLYHQ�HIIHFW��$Q\�UHSRUW�RU�SD\PHQW�PDLOHG�DQG�SRVWPDUNHG�E\�WKH
8QLWHG�6WDWHV�3RVWDO�6HUYLFH�RQ�RU�SULRU�WR�WKH�GXH�GDWH�VKDOO�EH�FRQVLGHUHG�WR�KDYH
EHHQ�ILOHG�RU�SDLG�RQ�WKH�GXH�GDWH�
�G��'HOLQTXHQF\��$OO�VXFK�JURVV�UHFHLSWV�WD[�RU�PRQWKO\�UHSRUWV�GXH�DQG�QRW�SDLG�RU
VXEPLWWHG�WR�WKH�&RPPLVVLRQ�RQ�RU�EHIRUH�WKH�GXH�GDWH�VKDOO�EH�GHOLQTXHQW�
>6HH���$�2�6���������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HFRUGV�UHTXLUHPHQWV
�D��5HTXLUHG�UHFRUGV��(YHU\�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHU�VKDOO�NHHS�DQG
PDLQWDLQ��IRU�D�SHULRG�RI�DW�OHDVW�WKUHH�����\HDUV��UHFRUGV�DQG�LQIRUPDWLRQ�RQ�DOO



DOFRKROLF�EHYHUDJHV�SXUFKDVHG�RU�UHFHLYHG��DQG�VROG�RU�RWKHUZLVH�GLVSRVHG�RI��DV
IROORZV�

����FRSLHV�RI�DOO�LQYRLFHV�RI�SXUFKDVHV�RU�UHFHLSWV�RI�DOFRKROLF�EHYHUDJHV�
����DOO�FDVK�UHJLVWHU�UHFRUGV�DQG�UHFHLSWV�
����FRSLHV�RI�DOO�OLVWV�RI�SULFHV�FKDUJHG�IRU�WKH�VDOH��SUHSDUDWLRQ�RU�VHUYLFH�RI
DOFRKROLF�EHYHUDJHV�E\�EUDQG�QDPH�RU�FDWHJRU\�RU�W\SH�RI�PL[HG�DOFRKROLF
EHYHUDJH�
����GDWHV�RI�FKDQJHV��HLWKHU�LQFUHDVH�RU�GHFUHDVH��LQ�DQ\�SULFH�IRU�DQ\�VDOH�
SUHSDUDWLRQ�RU�VHUYLFH�RI�DQ\�PL[HG�EHYHUDJH�
����GDWHV�RI�DGGLWLRQV�DQG�GHOHWLRQV�RI�LWHPV�IURP�WKH�SULFH�OLVW�RI�PL[HG
EHYHUDJHV��DQG
����UHFRUGV�RI�GDLO\�DGPLVVLRQV�DQG�DGPLVVLRQ�FKDUJHV��>6HH���$�2�6�������
����DQG������������������@

�E��&RPSOLPHQWDU\�RU�GLVFRXQWHG�VDOHV��7KH�UHFRUGV�VKDOO�GLVWLQFWO\�LGHQWLI\�DQ\
FRPSOLPHQWDU\�RU�GLVFRXQWHG�VDOH��SUHSDUDWLRQ�RU�VHUYLFH�RI�PL[HG�EHYHUDJHV
VHSDUDWH�DQG�DSDUW�IURP�VDOHV�RI�PL[HG�EHYHUDJHV�DW�WKH�QRUPDO��OLVWHG�SULFH��DV�ZHOO
DV�DQ\�RWKHU�VDOHV��VXFK�DV�IRRG�LWHPV��>6HH���$�2�6�����������DQG������@
�F��5HFRUGV�UHTXLUHG�IRU�FRPSOLPHQWDU\�RU�GLVFRXQWHG�VDOHV��%HFDXVH�WKH�JURVV
UHFHLSWV�WD[�LV�WR�EH�FDOFXODWHG�XSRQ�WKH�UHWDLO�YDOXH�RI�PL[HG�EHYHUDJHV�VROG�DW�WRWDO
UHWDLO�YDOXH��RU�WRWDO�UHWDLO�YDOXH�RI�FRPSOLPHQWDU\�RU�GLVFRXQWHG�GULQNV��DQG�FKDUJHV
IRU�DGPLVVLRQ�WR�WKH�HVWDEOLVKPHQW�ZKLFK�HQWLWOH�D�SHUVRQ�WR�FRPSOLPHQWDU\�PL[HG
EHYHUDJHV�RU�GLVFRXQWHG�SULFHV�IRU�PL[HG�EHYHUDJHV��GDLO\�VDOHV�DQG�DGPLVVLRQ
UHFRUGV�DUH�UHTXLUHG��>6HH����$�2�6���������@
�G��5HFRUGV�UHTXLUHG�IURP�ZKROHVDOHUV��7KH�OLFHQVHG�ZKROHVDOHU�VKDOO�NHHS�DQG
PDLQWDLQ��IRU�D�SHULRG�RI�DW�OHDVW�WKUHH�����\HDUV��FRSLHV�RI�DOO�LQYRLFHV��PDQLIHVWV�
ELOOV�RI�ODGLQJ�RU�VLPLODU�W\SHV�RI�GRFXPHQWV�DV�UHFRUGV�DQG�LQIRUPDWLRQ�RQ�DOO
DOFRKROLF�EHYHUDJHV�LPSRUWHG��SXUFKDVHG��UHFHLYHG��PDQXIDFWXUHG��SURGXFHG��VROG�
GHOLYHUHG�RU�RWKHUZLVH�WUDQVIHUUHG�WR�D�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHU��(DFK
OLFHQVHG�ZKROHVDOHU�VKDOO�EH�UHTXLUHG�WR�PDLQWDLQ�WKH�UHFRUGV�UHTXLUHG�E\���$�2�6�
���������VHJUHJDWHG�E\�OLFHQVH�QXPEHU��>6HH����$�2�6���������@
�H��)DLOXUH�WR�NHHS�UHTXLUHG�UHFRUGV��KHDULQJ�WR�VXVSHQG�UHYRNH�OLFHQVH�
SHQDOWLHV��)DLOXUH�WR�NHHS�DQG�PDLQWDLQ�WKH�UHFRUGV�GHVFULEHG�LQ�WKLV�6HFWLRQ�VKDOO
PDNH�WKH�PL[HG�EHYHUDJH�SHUPLW�KROGHU�VXEMHFW�WR�D�KHDULQJ�EHIRUH�WKH�&RPPLVVLRQ
WR�VKRZ�FDXVH�ZK\�KLV�SHUPLW�VKRXOG�QRW�EH�VXVSHQGHG�RU�UHYRNHG�DQG�ZK\�KH
VKRXOG�QRW�EH�UHTXLUHG�WR�SD\�RYHU�WR�WKH�6WDWH�WKH�RQH�SHUFHQW������RI�WKH�WD[
SUHYLRXVO\�UHWDLQHG�DV�UHPXQHUDWLRQ�IRU�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�WKH�UHFRUGV
UHTXLUHG�E\�WKLV�6HFWLRQ�IRU�WKH�SHULRG�IRU�ZKLFK�QR�UHFRUGV�ZHUH�NHSW��8SRQ�HDFK
ILQGLQJ�WKDW�D�PL[HG�EHYHUDJH�SHUPLW�KROGHU�KDV�IDLOHG�WR�FRPSO\�ZLWK�WKH
UHFRUGNHHSLQJ�UHTXLUHPHQWV�RI�WKLV�6HFWLRQ��WKH�7D[�&RPPLVVLRQ�PD\�UHYRNH�RU
VXVSHQG�WKH�SHUPLW�DQG�UHTXLUH�WKH�UHSD\PHQW�RI�WKH�WD[HV�SUHYLRXVO\�UHWDLQHG�IRU
NHHSLQJ�DQG�PDLQWDLQLQJ�UHFRUGV�IRU�WKH�SHULRG�GXULQJ�ZKLFK�QR�UHFRUGV�ZHUH�IRXQG
WR�KDYH�EHHQ�NHSW��$�PL[HG�EHYHUDJH�WD[�SHUPLW�VKDOO�EH�UHQHZHG�XSRQ�ILQGLQJ�WKDW
WKH�SHUPLW�KROGHU�LV�LQ�FRPSOLDQFH�ZLWK�WKH�UHFRUGNHHSLQJ�UHTXLUHPHQWV�RI�WKLV
6HFWLRQ��>6HH���$�2�6����������DQG������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������/LDELOLW\�DQG�DXGLW�RI�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHU�IRU�JURVV
UHFHLSWV�WD[�XSRQ�VDOH��SUHSDUDWLRQ�RU�VHUYLFH�RI�DOO�DOFRKROLF�EHYHUDJHV
SXUFKDVHG�RU�UHFHLYHG



�D��/LDELOLW\�LQ�JHQHUDO��(YHU\�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHU�RU�DQ\�RWKHU
SHUVRQ�WUDQVDFWLQJ�EXVLQHVV�VXEMHFW�WR�WKH�JURVV�UHFHLSWV�WD[�VKDOO�EH�OLDEOH�IRU�WKH
WD[�XSRQ�WKH�JURVV�UHFHLSWV�IURP�VXFK�EHYHUDJHV��RQ�WKH�EDVLV�RI�WKH�QXPEHU�RI
GULQNV�DYDLODEOH�IRU�VDOH��SUHSDUDWLRQ��RU�VHUYLFH�IURP�WKH�WRWDO�DOFRKROLF�EHYHUDJHV
UHFHLYHG���(DFK�SHUPLW�KROGHU�RU�RWKHU�SHUVRQ�VKDOO�EH�OLDEOH�IRU�WKH�JURVV�UHFHLSWV
WD[�XSRQ�DQ\�DQG�DOO�GLVSRVLWLRQ�E\�KLV�DJHQWV�RU�HPSOR\HHV�RU�DQ\�RWKHU�SHUVRQV�RQ
WKH�SUHPLVHV�RI�WKH�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHUV�RU�RWKHU�SHUVRQ��H[FHSW�XSRQ
VHL]XUH�RU�RWKHU�GLVSRVLWLRQ�RI�WKH�DOFRKROLF�EHYHUDJH�E\�HPSOR\HHV�RI�WKH�$%/(
&RPPLVVLRQ��7D[�&RPPLVVLRQ��RU�RWKHU�ODZ�HQIRUFHPHQW�DJHQFLHV�LQ�WKH�H[HFXWLRQ
RI�WKHLU�RIILFLDO�GXWLHV��>6HH���$�2�6���������@
�E��$XGLW�SURFHGXUHV�

����8SRQ�DXGLW�RI�WKH�ERRNV�DQG�UHFRUGV�RI�D�PL[HG�EHYHUDJH�HVWDEOLVKPHQW
IRU�JURVV�UHFHLSWV�WD[��LW�VKDOO�EH�DVVXPHG�WKDW�VSLULWV�KDYH�EHHQ�GLVSHQVHG�DW
WKH�DYHUDJH�UDWH�RI�RQH�DQG�RQH�KDOI�IOXLG�RXQFH��H[FHSW�IRU�GULQNV�ZLWK
UHFLSHV�FDOOLQJ�IRU�PRUH�WKDQ�RQH�W\SH�RI�VSLULW�RU�IRU�GRXEOH�SRUWLRQV�RI
VSLULWV��RU�XSRQ�UHDVRQDEOH�HYLGHQFH�RI�D�GLIIHUHQW�UDWH�RI�XVH�
����:LQHV�ZLOO�EH�SUHVXPHG�WR�KDYH�EHHQ�GLVSHQVHG�DW�WKH�DYHUDJH�UDWH�RI
VL[�RXQFHV����R]���SHU�VHUYLQJ��7KH�7D[�&RPPLVVLRQ�PD\�XVH�DQ�DYHUDJH
UDWH�JUHDWHU�RU�OHVV�WKDQ�WKRVH�VHW�RXW�LQ�WKLV�5XOH�XSRQ�UHDVRQDEOH�HYLGHQFH
RI�D�GLIIHUHQW�UDWH�RI�XVH�
����$Q�DXGLW�PD\�EH�FRQGXFWHG�WR�GHWHUPLQH�LI�WKH�FRUUHFW�DPRXQW�RI�WD[
SD\DEOH�KDV�EHHQ�FROOHFWHG��7KH�WD[SD\HU�ZLOO�EH�GHHPHG�LQ�FRPSOLDQFH�LI
WKH�DXGLW�UHYHDOV�WKDW�WKH�DPRXQW�RI�WD[�FROOHFWHG�LV�

�$��)RU�VSLULWV��ZLWKLQ�(LJKW\�IRXU�SHUFHQW�WR�2QH�+XQGUHG�6L[WHHQ
SHUFHQW�����������RI�WKH�DPRXQW�RI�WD[�SD\DEOH�
�%��)RU�ZLQH��ZLWKLQ�1LQHW\�SHUFHQW�WR�2QH�+XQGUHG�7HQ�SHUFHQW
����������RI�WKH�DPRXQW�RI�WD[�SD\DEOH�
�&��)RU�EHHU�VROG�DW�GUDIW�DQG�QRW�LQ�RULJLQDO�SDFNDJHV��ZLWKLQ
(LJKW\�VL[�SHUFHQW�WR�2QH�+XQGUHG�)RXUWHHQ�SHUFHQW�����������RI
WKH�DPRXQW�RI�WD[�SD\DEOH�
�'��)RU�EHHU�LQ�RULJLQDO�SDFNDJHV��ZLWKLQ�1LQHW\�ILYH�SHUFHQW�WR
2QH�+XQGUHG�)LYH�SHUFHQW�����������RI�WKH�DPRXQW�RI�WD[�SD\DEOH�
>6HH���$�2�6���������@

����,Q�DGGLWLRQ��D�GHGXFWLRQ�PD\�EH�DOORZHG�IURP�WKH�JURVV�UHFHLSWV�WD[
OLDELOLW\�GHWHUPLQHG�E\�DQ�DXGLW�RU�RWKHU�LQYHVWLJDWLRQ�RI�WKH�ERRNV�DQG
UHFRUGV�RI�D�PL[HG�EHYHUDJH�WD[�SHUPLW�KROGHU��IRU�DOFRKROLF�EHYHUDJHV�WKDW
DUH�

�$��FRQVXPHG�LQ�IRRG�DV�YHULILHG�E\�WKH�DXGLW�
�%��GHVWUR\HG�GXH�WR�EUHDNDJH�IRU�ZKLFK�WKH�SHUPLW�KROGHU�KDV
UHWDLQHG�WKH�FRQWDLQHU��RU�WKDW�SRUWLRQ�WKHUHRI�WKDW�KDV�WKH�XQEURNHQ
VHDO��RU�IRU�SDUWLDO�ERWWOHV�GHVWUR\HG�E\�EUHDNDJH�IRU�ZKLFK�WKH
SHUPLW�KROGHU�KDV�FRPSOHWHG�D�EUHDNDJH�DIILGDYLW�OLVWLQJ�WKH�GDWH�RI
WKH�RFFXUUHQFH��WKH�EUDQG�DQG�W\SH�RI�OLTXRU��WKH�VL]H�ERWWOH��WKH
DSSUR[LPDWH�DPRXQW�OHIW�LQ�WKH�ERWWOH�E\�����WKV��DQG�WKH�FDXVH�RI
WKH�EUHDNDJH��7KH�DIILGDYLW�VKDOO�EH�VLJQHG�E\�WKH�SHUPLW�KROGHU�DQG
WZR�ZLWQHVVHV�
�&��VWROHQ�RU�GHVWUR\HG�E\�D�GLVDVWHU�VXFK�DV�D�ILUH�RU�IORRG�
SURYLGHG�WKDW�UHDVRQDEOH�HYLGHQFH�LV�SURYLGHG�WR�VXSSRUW�D�FODLP�
5HDVRQDEOH�HYLGHQFH�PLJKW�LQFOXGH�D�FRS\�RI�D�SROLFH�RU�VKHULII
V
FULPH�UHSRUW��RU�DQ�LQVXUDQFH�FODLP�GHWDLOLQJ�WKH�LQYHQWRU\
GHVWUR\HG�E\�EUDQG��VL]H��DQG�W\SH�RI�OLTXRU�



�'��QRW�FRQVXPHG��DQG�H[LVW�RU�H[LVWHG��DW�WKH�FORVH�RI�D�WD[DEOH
SHULRG�LQ�TXHVWLRQ��SURYLGHG�WKDW�WKH�DPRXQW�DQG�QDWXUH�RI�WKH
XQFRQVXPHG�LQYHQWRU\�KDV�EHHQ�YHULILHG�E\�DJHQWV�RI�WKH�7D[
&RPPLVVLRQ��$%/(�&RPPLVVLRQ��RU�YHULILHG�E\�LQYRLFH�WR�D�PL[HG
EHYHUDJH�SHUPLWWHH�RU�ZKROHVDOHU�DSSURYHG�WR�SXUFKDVH�WKH
LQYHQWRU\�E\�WKH�$%/(�&RPPLVVLRQ��3DUWLDOO\�ILOOHG�ERWWOHV�ZKLFK
DUH�QRW�LQFOXGHG�LQ�D�WUDQVIHUUHG�LQYHQWRU\�VKRXOG�EH�YHULILHG�E\�D
7D[�&RPPLVVLRQ�RU�$%/(�&RPPLVVLRQ�DJHQW�RU�DJHQWV�

����,I�DQ�HVWDEOLVKPHQW�ZDV�VHOOLQJ�DOFRKROLF�EHYHUDJHV�SULRU�WR�WKH�VWDUWLQJ
GDWH�RI�WKH�DXGLW�SHULRG�EHLQJ�XVHG�E\�WKH�&RPPLVVLRQ�LQ�LWV�DXGLW��WKH
HVWDEOLVKPHQW�VKDOO�EH�UHTXLUHG�WR�IXUQLVK�WKH�&RPPLVVLRQ�ZLWK�D�EHJLQQLQJ
LQYHQWRU\�RI�DOO�OLTXRU��ZLQH��DQG�EHHU�RQ�KDQG�LI�DQ�HQGLQJ�LQYHQWRU\�LV
RIIHUHG�IRU�DXGLW�SXUSRVHV��:KHQ�WKH�SHUPLWWHH�LV�XQDEOH�RU�XQZLOOLQJ�WR
IXUQLVK�VXFK�DQ�LQYHQWRU\��WKHQ�QR�EHJLQQLQJ�RU�HQGLQJ�LQYHQWRULHV�VKDOO�EH
FRQVLGHUHG�IRU�WKH�DXGLW�SHULRG�XVHG�DQG�WKH�DXGLW�ZLOO�EH�FRQGXFWHG�VROHO\
RQ�WKH�WD[SD\HU
V�SXUFKDVHV�PDGH�GXULQJ�WKH�DXGLW�SHULRG�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RPPLVVLRQ�PD\�UHTXLUH�VHFXULW\�IURP�YHQGRU
�D��*HQHUDO�SURYLVLRQV��7R�DVVXUH�SD\PHQW�RI�DQ\�PL[HG�EHYHUDJH�WD[�GXH��WKH
&RPPLVVLRQ�VKDOO�UHTXLUH�WKDW�VXIILFLHQW�VHFXULW\�EH�GHSRVLWHG�ZLWK�WKH
&RPPLVVLRQ��6HFXULW\�PD\�EH�LQ�WKH�IRUP�RI�

����$�FRUSRUDWH�VXUHW\�ERQG��IXUQLVKHG�E\�D�VXUHW\�OLFHQVHG�WR�GR�EXVLQHVV�LQ
2NODKRPD�
����$�FHUWLILFDWH�RI�GHSRVLW�LVVXHG�E\�D�EDQN�RU�ILQDQFLDO�LQVWLWXWLRQ��LVVXHG
WR�WKH��WD[SD\HU�25�WKH�2NODKRPD�7D[�&RPPLVVLRQ��
����&DVK��RU�
����$Q\�RWKHU�IRUP�DJUHHG�XSRQ�E\�WKH�&RPPLVVLRQ�DQG�SHUVRQ�OLDEOH�IRU
UHPLWWLQJ�WKH�WD[�

�E��$PRXQW�RI�UHTXLUHG�ERQG��7KH�DPRXQW�RI�WKH�ERQG�VKDOO�QRW�EH�OHVV�WKDQ�DQ
DPRXQW�HTXDO�WR�WKH�DYHUDJH�HVWLPDWHG�TXDUWHUO\�JURVV�UHFHLSWV�WD[�OLDELOLW\�DQG�QRW
JUHDWHU�WKDQ�DQ�DPRXQW�HTXDO�WR�WKUHH�WLPHV�WKH�DYHUDJH�HVWLPDWHG�TXDUWHUO\�JURVV
UHFHLSWV�WD[�OLDELOLW\�
�F��0LQLPXP�ERQG��7KH�PLQLPXP�ERQG�UHTXLUHG�IRU�D�QHZ�SHUPLW�KROGHU�VKDOO�QRW
EH�OHVV�WKDQ�2QH�7KRXVDQG�)LYH�+XQGUHG�'ROODUV�������������
�G��)RUIHLWXUH�RU�FDQFHOODWLRQ�RI�ERQG�7KH�IRUIHLWXUH�RU�FDQFHOODWLRQ�RI�VXFK�ERQG
RU�VHFXULW\�VKDOO�UHVXOW�LQ�WKH�DXWRPDWLF�UHYRFDWLRQ�RI�WKH�PL[HG�EHYHUDJH�WD[�SHUPLW
LVVXHG�SXUVXDQW�WR�SURYLVLRQV�RI�WKH�2NODKRPD�$OFRKROLF�%HYHUDJH�&RQWURO�$FW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

&+$37(5�����%2$76�$1'�027256

>$XWKRULW\�����2�6�����������������)��������$��������%���DQG������������2�6��������@
>6RXUFH��&RGLILHG��������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�����������HW



VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�WKH�2NODKRPD
9HVVHO�DQG�0RWRU�5HJLVWUDWLRQ�$FW�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHG�RWKHUZLVH�
�&RPPLVVLRQ��PHDQV�2NODKRPD�7D[�FRPPLVVLRQ�
�'36��PHDQV�'HSDUWPHQW�RI�3XEOLF�6DIHW\�
�+,1��PHDQV�KXOO�LGHQWLILFDWLRQ�QXPEHU�
�0/$��PHDQV�0RWRU�9HKLFOH�/LFHQVH�$JHQW�

>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII��������@

������������5HJLVWUDWLRQ�JHQHUDOO\�UHTXLUHG
�D��*HQHUDO�DSSOLFDWLRQ��:LWK�WKH�H[FHSWLRQ�RI�VXEVHFWLRQV��E��DQG��F��RI�WKLV
VHFWLRQ��ERDWV�XVHG�IRU�WUDQVSRUWDWLRQ�RQ�WKH�ZDWHUV�RI�WKLV�6WDWH�DQG�PRWRUV�LQ
H[FHVV�RI����KRUVHSRZHU�DUH�UHTXLUHG�WR�EH�DQQXDOO\�UHJLVWHUHG�LQ�WKH�6WDWH�RI
2NODKRPD�
�E��([FOXVLRQV��&HUWDLQ�FUDIW�DV�RXWOLQHG�EHORZ�DUH�QRW�VXEMHFW�WR�WKH�UHJLVWUDWLRQ
UHTXLUHPHQWV�IRU�ERDWV�VHW�IRUWK�LQ��D��RI�WKLV�6HFWLRQ�

����/LJKW�QDUURZ�YHVVHOV�ZLWK�ERWK�HQGV�W\SLFDOO\�WDSHUHG�WR�D�VKDUS�SRLQW
ZKLFK�DUH�SURSHOOHG�VROHO\�E\�LWV�RFFXSDQWV�XVLQJ�D�VLQJOH�EODGHG�SDGGOH�DV
D�OHYHU�ZLWKRXW�WKH�DLG�RI�D�IXOFUXP�SURYLGHG�E\�RDUORFNV��WKROH�SLQV�
FUXWFKHV�RU�VLPLODU�DUUDQJHPHQWV�
����3DGGOHERDWV�OHVV�WKDQ�HLJKW�����IHHW�LQ�OHQJWK�GHVLJQHG�WR�EH�SURSHOOHG
VROHO\�E\�KXPDQ�SRZHU�WKURXJK�D�EHOW��FKDLQ�RU�JHDUV�
����6HDSODQHV�RQ�WKH�ZDWHU�

�F��([HPSWLRQV��7KH�IROORZLQJ�ERDWV�DQG�RU�PRWRUV�DUH�VSHFLILFDOO\�H[HPSWHG�IURP
WKH�UHJLVWUDWLRQ�UHTXLUHPHQWV�RI�WKH�2NODKRPD�9HVVHO�DQG�0RWRU�5HJLVWUDWLRQ�$FW�

����%RDWV�RU�PRWRUV�RZQHG�E\�WKH�8QLWHG�6WDWHV��D�VWDWH�RWKHU�WKDQ�WKH�6WDWH
RI�2NODKRPD��DQ\�DJHQF\�WKHUHRI��RU�DQ\�VXEGLYLVLRQ�RI�WKH�VWDWH�XQOHVV�WKH
ERDW�LV�XVHG�IRU�UHFUHDWLRQDO�RU�UHQWDO�SXUSRVHV�RQ�2NODKRPD�ZDWHUV�
����%RDWV�RU�PRWRUV�RZQHG�E\�YLVLWLQJ�QRQUHVLGHQWV�ZKLFK�DUH�FXUUHQWO\
UHJLVWHUHG�LQ�DQRWKHU�VWDWH�DQG�UHPDLQ�LQ�2NODKRPD�VL[W\�FDOHQGDU�GD\V�RU
OHVV�
����%RDWV�RU�PRWRUV�IURP�D�FRXQWU\�RWKHU�WKDQ�WKH�8QLWHG�6WDWHV�ZKLFK
UHPDLQV�LQ�2NODKRPD�VL[W\�FDOHQGDU�GD\V�RU�OHVV�
����%RDWV�XVHG�H[FOXVLYHO\�DQG�VROHO\�DV�OLIHERDWV�
����%RDWV�XVHG�H[FOXVLYHO\�DQG�VROHO\�IRU�UDFLQJ�SXUSRVHV�
����%RDWV�WKDW�FRQVWLWXWH�FRPPHUFLDO�IORDWDWLRQ�GHYLFHV�ZKHQ�LVVXHG�D
OLFHQVH�E\�WKH�*UDQG�5LYHU�'DP�$XWKRULW\�SXUVXDQW�WR�WKH�SURYLVLRQ�RI�WKH
6FHQLF�5LYHUV�$FW�
����&DQRHV��ND\DNV�RU�SDGGOHERDWV�DV�GHILQHG�LQ����2�6��6HFWLRQ������
SURYLGHG�VXFK�YHVVHOV�DUH�SRZHUHG�RQO\�E\�KXPDQ�SRZHU�

�G��$Q\�YHVVHO�H[HPSW�IURP�WKH�WLWOH�DQG�UHJLVWUDWLRQ�SURYLVLRQV�VKDOO�EH�WLWOHG�DQG
UHJLVWHUHG�IRU�WKH�SXUSRVHV�RI�SURRI�RI�RZQHUVKLS�RU�YHVVHO�LGHQWLILFDWLRQ��XSRQ
UHTXHVW�RI�WKH�RZQHU��$OO�WLWOH�DQG�UHJLVWUDWLRQ�IHHV�VKDOO�EH�SDLG�E\�WKH�RZQHU�RI�WKH
YHVVHO�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@



������������5HJLVWUDWLRQ�\HDU
7KH�ERDWLQJ�UHJLVWUDWLRQ�\HDU�LV�-XO\���WKURXJK�-XQH����

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

������������5HJLVWUDWLRQ�PD\�EH�SURUDWHG��SURUDWLRQ�SHULRGV
2ULJLQDO�UHJLVWUDWLRQV�DUH�LVVXHG�DFFRUGLQJ�WR�GDWH�RI�SXUFKDVH�RQ�QHZ

HTXLSPHQW�DQG�GDWH�RI�HQWU\�IRU�HTXLSPHQW�HQWHULQJ�WKH�6WDWH�
����-XO\����WKURXJK�6HSWHPEHU������)XOO�\HDU�5HJLVWUDWLRQ
����2FWREHU����WKURXJK�'HFHPEHU����������\HDU�5HJLVWUDWLRQ
����-DQXDU\����WKURXJK�0DUFK����������\HDU�5HJLVWUDWLRQ
����$SULO����WKURXJK�-XQH����������\HDU�5HJLVWUDWLRQ

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

������������5HJLVWUDWLRQ�DQG�WLWOH
�D��(DFK�ERDW�DQG�RXWERDUG�PRWRU�ZLOO�EH�LVVXHG�D�FHUWLILFDWH�RI�WLWOH�DQG�D
UHJLVWUDWLRQ�IRUP�
�E��$�ERDW�RZQHU�PXVW�FDUU\�WKH�FXUUHQW�ERDW�DQG�RXWERDUG�PRWRU��LI�DSSOLFDEOH�
UHJLVWUDWLRQ�LQ�WKH�ERDW�ZKHQ�LQ�RSHUDWLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������)HH�IRU�FHUWLILFDWH�RI�WLWOH
7KH�FKDUJH�IRU�HDFK�ERDW�RU�RXWERDUG�PRWRU�FHUWLILFDWH�RI�WLWOH�LV�HVWDEOLVKHG

E\�VWDWXWH��>���2�6��������@��7KH�DSSOLFDQW�ZLOO�UHFHLYH�D�FHUWLILFDWH�RI�WLWOH�DQG�D
VHSDUDWH�UHJLVWUDWLRQ��7KH�WLWOH�ZLOO�EH�JHQHUDWHG�DQG�PDLOHG�IURP�D�FHQWUDO�ORFDWLRQ
HVWDEOLVKHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������'LVSOD\�RI�SHUPDQHQW�QXPEHU�DQG�UHJLVWUDWLRQ�GHFDO
8QOHVV�RWKHUZLVH�SURYLGHG�E\�VWDWXWH��HYHU\�YHVVHO�RQ�WKH�ZDWHUV�RI�WKLV

VWDWH�LV�WR�GLVSOD\�WKH�SHUPDQHQW�QXPEHU�DQG�DQQXDO�UHJLVWUDWLRQ�GHFDO�DV�DVVLJQHG
E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7KH�SHUPDQHQW�QXPEHU�DQG�UHJLVWUDWLRQ�GHFDO
DUH�WR�EH�GLVSOD\HG�DV�IROORZV�

����7KH�SHUPDQHQW�QXPEHU�PXVW�EH�SDLQWHG��DSSOLHG�DV�D�GHFDO��RU�RWKHUZLVH
DIIL[HG�WR�ERWK�VLGHV�RI�WKH�ERZ�DV�KLJK�DERYH�WKH�ZDWHU�OLQH�DV�SRVVLEOH�
����7KH�SHUPDQHQW�QXPEHU�PXVW�UHDG�IURP�OHIW�WR�ULJKW�RQ�ERWK�VLGHV�RI�WKH
ERZ�
����7KH�SHUPDQHQW�QXPEHU�PXVW�EH�LQ�DW�OHDVW�WKUHH�����LQFK�KLJK�EORFN
OHWWHUV�
����7KH�SHUPDQHQW�QXPEHU�PXVW�EH�PDLQWDLQHG�LQ�OHJLEOH�FRQGLWLRQ�
����7KH�FRORU�RI�WKH�SHUPDQHQW�QXPEHU�PXVW�EH�LQ�FRQWUDVW�WR�LWV
EDFNJURXQG�
����:LWKLQ�WKH�SHUPDQHQW�QXPEHU��OHWWHUV�DUH�WR�EH�VHSDUDWHG�IURP�QXPEHUV
E\�HLWKHU�D�VSDFH�RU�D�K\SKHQ�
����1R�RWKHU�QXPEHUV��RWKHU�WKDQ�WKH�DQQXDO�UHJLVWUDWLRQ�GHFDO��PD\�EH
GLVSOD\HG�RQ�HLWKHU�VLGH�RI�WKH�ERZ�
����7KH�FXUUHQW�DQQXDO�UHJLVWUDWLRQ�GHFDOV�DUH�WR�EH�DIIL[HG�RQ�ERWK�VLGHV�RI
WKH�ERZ��EHKLQG��WRZDUGV�WKH�VWHUQ��DQG�LQ�OLQH�ZLWK�WKH�SHUPDQHQW�QXPEHU�



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������$VVLJQPHQW�RI�QHZ�ERDW�RU�PRWRU�WR�EH�QRWDUL]HG
$VVLJQPHQWV�RQ�WKH�QHZ�ERDW�DQG�PRWRU�WLWOHV�PXVW�EH�VLJQHG�EHIRUH�D

QRWDU\�SXEOLF�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

�������������7LWOH�WUDQVIHUV��WLPH�OLPLWDWLRQ
7KH�QHZ�RZQHU�RI�D�QHZ�RU�XVHG�ERDW�RU�RXWERDUG�PRWRU�VKDOO�WUDQVIHU�WLWOH

LQWR�KLV�RU�KHU�QDPH�ZLWKLQ�WKLUW\������GD\V�RI�SXUFKDVH��RU�RWKHUZLVH�DFTXLULQJ
RZQHUVKLS��)DLOXUH�WR�GR�VR�ZLWKLQ�WKDW�WLPH�SHULRG�ZLOO�UHVXOW�LQ�WKH�DVVHVVPHQW�RI
GHOLQTXHQW�H[FLVH�WD[�DQG�UHJLVWUDWLRQ�SHQDOWLHV��DV�SURYLGHG�E\�VWDWXWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������$QQXDO�UHQHZDO�RI�UHJLVWUDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

�������������9HVVHOV�UHJLVWHUHG�ZLWK�8�6��&RDVW�*XDUG
$OO�GRFXPHQWHG�YHVVHOV��UHJLVWHUHG�ZLWK�WKH�8�6��&RDVW�*XDUG��PXVW�EH

UHJLVWHUHG��EXW�QRW�WLWOHG��7KH\�PXVW�GLVSOD\�D�FXUUHQW�ERDW�VWLFNHU�RQ�WKH�YHVVHO��7KH
FXUUHQW�UHJLVWUDWLRQ�PXVW�EH�FDUULHG�LQ�WKH�YHVVHO�ZKHQ�LQ�RSHUDWLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

�������������-RKQ�ERDWV
-RKQ�%RDWV��QDUURZ��IODW�ERWWRPHG�DQG�VTXDUH�HQGHG�SURSHOOHG�E\�D�SROH�

SDGGOH�RU�PRWRU�OHVV�WKDQ����+�3���DUH�UHTXLUHG�WR�EH�WLWOHG�DQG�UHJLVWHUHG��([FLVH
WD[�LV�DVVHVVHG�LQ�WKH�QRUPDO�PDQQHU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������)HHV�DQG�SHQDOWLHV
)RU�ERDWV�DQG�PRWRUV�QRW�UHJLVWHUHG�IRU�WZR�����RU�PRUH�\HDUV��WKH

UHJLVWUDWLRQ�IHHV�DQG�SHQDOWLHV�VKDOO�EH�GXH�RQO\�IRU�WKH�FXUUHQW�\HDU�DQG�RQH����
SUHYLRXV�\HDU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

�������������0LOLWDU\�SHUVRQQHO
8�6��$UPHG�)RUFHV�VHUYLFH�PHPEHUV�RU�WKHLU�VSRXVHV�ZKR�DUH�UHVLGHQWV�RI

2NODKRPD��RU�VWDWLRQHG�LQ�2NODKRPD��DUH�HOLJLEOH�IRU�DQ�$UPHG�)RUFHV�ERDW�RU
RXWERDUG�PRWRU�UHJLVWUDWLRQ�UDWH��DV�VHW�IRUWK�E\�VWDWXWH��$�SURSHUO\�FRPSOHWHG�8�6�
$UPHG�)RUFHV�$IILGDYLW��27&�)RUP������LV�UHTXLUHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HQWDO�IOHHWV�RI�KRXVHERDWV
&RPSDQLHV�WKDW�RZQ�UHQWDO�IOHHWV�RI�WZHQW\������RU�PRUH�KRXVHERDWV�DUH

HQWLWOHG�WR�D�VSHFLDO�UHJLVWUDWLRQ�UDWH�DV�VHW�IRUWK�LQ�WKH�2NODKRPD�6WDWXWHV�



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������6WDWH�RZQHG�ERDWV�RU�PRWRUV
%RDWV�RU�RXWERDUG�PRWRUV�RZQHG�E\�WKH�6WDWH�RI�2NODKRPD�RU�LWV�DJHQFLHV�

VKDOO�EH�UHJLVWHUHG�IRU�D�IHH�SUHVFULEHG�E\�VWDWXWH�H[FHSW�IRU�ERDWV�RU�RXWERDUG
PRWRUV�RZQHG�E\�WKH�2NODKRPD�'HSDUWPHQW�RI�3XEOLF�6DIHW\�ZKLFK�VKDOO�EH
UHJLVWHUHG�DW�QR�FKDUJH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������%R\�6FRXWV��*LUO�6FRXWV��DQG�&DPSILUH�*LUOV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

�������������2XW�RI�VWDWH�DQG�IRUHLJQ�UHJLVWHUHG�ERDWV�DQG�PRWRUV
>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

�������������7KHIW�RI�ERDW�RU�RXWERDUG�PRWRU��GHIHFWLYH�ERDW�RU�RXWERDUG
PRWRU

,I�D�QHZ�ERDW�RU�RXWERDUG�PRWRU�LV�VWROHQ�ZLWKLQ�QLQHW\������GD\V�IURP�GDWH
RI�SXUFKDVH�RU�IRXQG�GHIHFWLYH�ZLWKLQ�VL[�����PRQWKV�IURP�GDWH�RI�SXUFKDVH��H[FLVH
WD[�DQG�UHJLVWUDWLRQ�IHH�FUHGLW�LQ�WKH�DPRXQWV�SDLG�RQ�WKH�VWROHQ�RU�GHIHFWLYH�ERDW�RU
RXWERDUG�PRWRU��H[FOXGLQJ�DQ\�GHOLQTXHQW�SHQDOWLHV�SDLG��VKDOO�EH�DSSOLHG�WR�WKH
H[FLVH�WD[�DQG�UHJLVWUDWLRQ�IHH�GXH�RQ�D�QHZ�UHSODFHPHQW�ERDW�RU�RXWERDUG�PRWRU�
7R�YHULI\�WKH�WKHIW��D�FRS\�RI�WKH�SROLFH�UHSRUW�RI�WKH�WKHIW�VKDOO�EH�VXUUHQGHUHG��7R
YHULI\�WKH�GHIHFW��FRUUHVSRQGHQFH�IURP�WKH�PDQXIDFWXUHU�DFNQRZOHGJLQJ�WKH�GHIHFW
ZLOO�EH�UHTXLUHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������/LHQV
�D��/LHQV�RQ�ERDWV�DQG�RXWERDUG�PRWRUV�DUH�SHUIHFWHG�DQG�UHOHDVHG�XQGHU�WKH�VDPH
JHQHUDO�JXLGHOLQHV�DQG�XWLOL]LQJ�WKH�VDPH�OLHQ�HQWU\�IRUPV�DV�XWLOL]HG�IRU�ILOLQJ�DQG
UHOHDVLQJ�OLHQV�RQ�PRWRU�YHKLFOHV��)HHV�DUH�VHW�IRUWK�E\�VWDWXWH�
�E��$�OLHQ�HQWU\�IRUP�RQ�DQ�RXW�RI�VWDWH�YHVVHO�RU�RXWERDUG�PRWRU�EHLQJ�UHJLVWHUHG
IRU�WKH�ILUVW�WLPH�LQ�2NODKRPD�PXVW�EH�SUHSDUHG�DQG�WKH�OLHQ�ILOHG�LI�WKH�RXW�RI�VWDWH
GRFXPHQW�FRQWDLQV�WKH�QDPH�RI�D�VHFXUHG�SDUW\�RQ�LWV�IDFH��RU�WKH�DSSOLFDQW
DFNQRZOHGJHV�WKH�SUHVHQFH�RI�DQ�DFWLYH�OLHQ��6KRXOG�GRFXPHQWDWLRQ�EH�SUHVHQWHG
ZKLFK�ZLOO�UHVXOW�LQ�WKH�2NODKRPD�WLWOH�EHLQJ�SODFHG�RQ�GRFXPHQW�KROG��WKH
DSSOLFDQW�LV�WR�EH�DVNHG�ZKHWKHU�DQ�DFWLYH�OLHQ�H[LVWV�RQ�WKH�ERDW�RU�RXWERDUG�PRWRU�
,I�VR��WKH�DSSOLFDQW�VKDOO�DOVR�FRPSOHWH�DQ�DIILGDYLW�IRU�RXW�RI�VWDWH�OLHQ�YHULILFDWLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RPPHUFLDO�FDQRHV
&RPPHUFLDO�FDQRHV�UHJLVWHUHG�WKURXJK�WKH�*UDQG�5LYHU�'DP�$XWKRULW\

PXVW�EH�WLWOHG�RQO\��EXW�QHHG�QRW�EH�UHJLVWHUHG�DW�D�PRWRU�OLFHQVH�DJHQF\�



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������$PSKLELRXV�YHKLFOHV
$PSKLELRXV�YHKLFOHV�DUH�YHKLFOHV�GHVLJQHG��PDQXIDFWXUHG�DQG�FDSDEOH�RI

RSHUDWLQJ�RQ�WKH�URDGZD\V�DQG�ZDWHUZD\V�RI�WKLV�VWDWH��6XFK�YHKLFOHV�DUH�WR�EH
LVVXHG�WZR�����FHUWLILFDWHV�RI�WLWOH��ERWK�YHKLFOH�DQG�YHVVHO��DQG�DUH�WR�EH
FRQFXUUHQWO\�UHJLVWHUHG�DV�ERWK�YHKLFOH�DQG�YHVVHO��2QO\�YHKLFOH�H[FLVH�WD[�OHYLHG
SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����LV�WR�EH�DVVHVVHG��%RWK�WLWOHV�DUH�WR�EH�DVVLJQHG
DQG�SURYLGHG�WR�DQ\�VXEVHTXHQW�RZQHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����'($/(56

������������%RDWV�RU�PRWRUV�LQ�GHDOHU
V�SRVVHVVLRQ��GHPRQVWUDWLRQ�SHUPLWV�
FRQWHVW�SDUWLFLSDWLRQ

:KHQ�UHJLVWUDWLRQ�H[SLUHV�RQ�D�XVHG�ERDW�RU�PRWRU�ZLWK�2NODKRPD�WLWOH
ZKLOH�LQ�D�GHDOHUV�SRVVHVVLRQ��WKH�ERDW�DQG�PRWRU�GHDOHU�GRHV�QRW�KDYH�WR�UHQHZ�WKH
UHJLVWUDWLRQ��7KH�GHDOHU�DIIL[HV�D�GHPRQVWUDWLRQ�SHUPLW�WR�WKH�ERDW�RU�PRWRU�ZKHQ
WKH\�DUH�XVHG�IRU�GHPRQVWUDWLQJ�RU�DQ\�RWKHU�QRUPDO�EXVLQHVV�RI�WKH�GHDOHU��9HVVHOV
RU�PRWRUV�XVHG�IRU�FRQWHVW�SDUWLFLSDWLRQ�SXUSRVHV�VKDOO�QRW�EH�VXEMHFW�WR�WKH
VWDWXWRU\�UHVWULFWLRQV�IRU�GHPRQVWUDWLRQ�SHUPLWV�LVVXHG�WR�OLFHQVHG�GHDOHUV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������%RDW�RU�PRWRU�SXUFKDVHG�ZLWK�RXW�RI�VWDWH�WLWOH
:KHQ�D�ERDW�DQG�PRWRU�GHDOHU�SXUFKDVHV�D�ERDW�RU�PRWRU�ZLWK�DQ�RXW�RI

VWDWH�WLWOH��WKH�GHDOHU�PXVW�DSSO\�IRU�DQ�2NODKRPD�WLWOH��5HJLVWUDWLRQ�RI�VXFK�ERDW�RU
PRWRU�LV�QRW�UHTXLUHG��EXW�XVH�RI�D�GHPRQVWUDWLRQ�SHUPLW�PD\�EH�QHHGHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

������������7D[�VWDPS�UHTXLUHG�XSRQ�VDOH�RI�ERDW�RU�PRWRU
:KHQ�D�ERDW�DQG�PRWRU�GHDOHU�VHOOV�D�QHZ�ERDW�RU�PRWRU�WKH�GHDOHU�PXVW

DWWDFK�D�WD[�VWDPS�XSRQ�WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWH�RI�WLWOH��27&�)RUP�%0����
)RU�D�XVHG�ERDW�DQG�PRWRU�WKH�VWDPS�ZLOO�EH�DWWDFKHG�WR�WKH�UHDVVLJQPHQW�SRUWLRQ�RI
WKH�WLWOH��7KH�WD[�VWDPS�LV�LVVXHG�E\�WKH�FRXQW\�WUHDVXUHU�RI�WKH�FRXQW\�LQ�ZKLFK�WKH
GHDOHU
V�SULPDU\�SODFH�RI�EXVLQHVV�LV�ORFDWHG��7KH�WD[�VWDPS�LV�LQ�OLHX�RI�WKH�GHDOHU
V
$G�9DORUHP�WD[�RQ�WKH�LQYHQWRU\�RI�QHZ�DQG�XVHG�ERDWV�DQG�PRWRUV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������7D[�VWDPS�UHTXLUHG�XSRQ�DVVLJQPHQW�WR�DQRWKHU�GHDOHU
7KH�WD[�VWDPS�LV�DOVR�UHTXLUHG�XSRQ�DQ\�GHDOHU�WR�GHDOHU�DVVLJQPHQW�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

68%&+$37(5����352&('85(6�)25�5(*,675$7,21

������������*HQHUDO�SURYLVLRQV�>$00(1'('�$1'�5(180%(5('�72
����������@



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DQG
UHQXPEHUHG�WR������������DW����2N�5HJ�������HII��������@

������������1HZ�ERDWV�DQG�RU�PRWRUV�ERXJKW�LQ�2NODKRPD�RU�RXW�RI�VWDWH
>$00(1'('�$1'�5(180%(5('�72�����������@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR������������DW����2N�5HJ
������HII��������@

������������8VHG�ERDWV�DQG�RU�PRWRUV�ERXJKW�LQ�2NODKRPD�>$00(1'('
$1'�5(180%(5('�72�����������@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR������������DW����2N�5HJ�������HII��������@

������������8VHG�ERDWV�DQG�RU�PRWRUV�ERXJKW�RXW�RI�VWDWH�>$00(1'('�$1'
5(180%(5('�72�����������@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR������������DW����2N�5HJ
������HII��������@

������������%RDWV�DQG�RU�PRWRUV�EURXJKW�LQ�IURP�RXW�RI�VWDWH�>$00(1'('
$1'�5(180%(5('�72�����������@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DQG
UHQXPEHUHG�WR������������DW����2N�5HJ�������HII��������@

������������+RPHPDGH�ERDWV�DQG�ERDWV�RU�PRWRUV�ZLWKRXW�+,1�RU�VHULDO
QXPEHUV�>$00(1'('�$1'�5(180%(5('�72������������@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR�������������DW����2N
5HJ�������HII��������@

������������5HQHZDO�RI�UHJLVWUDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

������������5HJLVWUDWLRQ�IHHV
�D��%RDW�DQG�RXWERDUG�PRWRU�UHJLVWUDWLRQ�IHHV�DUH�EDVHG�RQ�WKH�QXPEHU�RI�\HDUV
UHJLVWHUHG�DQG�WKH�IDFWRU\�GHOLYHUHG�SULFH��QRW�VHOOLQJ�SULFH���$�VHOOLQJ�2NODKRPD
GHDOHU�LV�WR�OLVW�WKH�PDQXIDFWXUHU
V�RULJLQDO�UHWDLO�IDFWRU\�GHOLYHUHG�SULFH�RI�WKH�ERDW
RU�RXWERDUG�PRWRU�RQ�WKH�DSSOLFDWLRQ�GRFXPHQWDWLRQ�
�E��$�ERDW�RU�RXWERDUG�PRWRU�UHJLVWUDQW�KDV�WKH�RSWLRQ�DW�WKH�WLPH�RI�UHJLVWUDWLRQ�RI
VHOHFWLQJ�HLWKHU�D�RQH�����RU�WKUHH�����\HDU�UHJLVWUDWLRQ�SHULRG�
�F��,Q�WKH�HYHQW�D�ERDW�RU�RXWERDUG�PRWRU�KDV�QRW�EHHQ�UHJLVWHUHG�IRU�VHYHUDO�\HDUV�
RQO\�WKH�FXUUHQW�UHJLVWUDWLRQ�\HDU�DQG�RQH�EDFN�UHJLVWUDWLRQ�\HDU��SOXV�DSSOLFDEOH
GHOLQTXHQW�UHJLVWUDWLRQ�SHQDOWLHV��DUH�WR�EH�FROOHFWHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HJLVWUDWLRQ�GHFDOV
�D��8SRQ�SD\PHQW�RI�WKH�UHJLVWUDWLRQ�IHH��WKH�DSSOLFDEOH�UHJLVWUDWLRQ�GHFDO�ZLOO�EH
LVVXHG�WR�HDFK�ERDW�DQG�RXWERDUG�PRWRU�UHJLVWHUHG�



�E��$QWLTXH�ERDWV�PD\�GLVSOD\�WKH�UHJLVWUDWLRQ�GHFDO�RQ�WKH�OHIW�SRUWLRQ�RI�WKH
ZLQGVKLHOG��,Q�WKH�DEVHQFH�RI�D�ZLQGVKLHOG��WKH�UHJLVWUDWLRQ�GHFDO�PD\�EH�DWWDFKHG
WR�WKH�FHUWLILFDWH�RI�UHJLVWUDWLRQ��VXFK�UHJLVWUDWLRQ�VKDOO�EH�DYDLODEOH�IRU�LQVSHFWLRQ
ZKHQ�WKH�ERDW�LV�RSHUDWHG�RQ�SXEOLF�ZDWHUV�
�F��)RU�WKH�SXUSRVHV�RI�VXEVHFWLRQ��E����DQWLTXH�ERDW��LV�GHILQHG�DV�D�ERDW�WKDW�

����,V�XVHG�SULPDULO\�IRU�UHFUHDWLRQDO�SXUSRVHV��DQG
����:DV�PDQXIDFWXUHG�EHIRUH������

�G��$Q�$IILGDYLW�IRU�5HSODFHPHQW�/LFHQVH�3ODWH�'HFDO�$QQXDO�%RDW�2XWERDUG
0RWRU�'HFDO��27&�)RUP�����'��LV�XVHG�WR�DSSO\�IRU�D�ERDW�RU�RXWERDUG�PRWRU
UHJLVWUDWLRQ�GHFDO�WKDW�KDV�EHHQ�ORVW��VWROHQ��RU�PXWLODWHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������7ULEDO�YHVVHO�UHJLVWUDWLRQ�LQIRUPDWLRQ�LQWHJUDWLRQ
�D��,QIRUPDWLRQ�LQWHJUDWLRQ�SURFHVV��)HGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEHV
UHJLVWHULQJ�YHVVHOV�LQ�WKLV�VWDWH�PD\�SURYLGH�VSHFLILF�RZQHUVKLS�DQG�UHJLVWUDWLRQ
LQIRUPDWLRQ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��XQGHU�SDUDPHWHUV�HVWDEOLVKHG�E\�WKH
&RPPLVVLRQ��8SRQ�UHFHLSW�RI�VXFK�SURSHUO\�FRQILJXUHG�WULEDO�YHVVHO�LQIRUPDWLRQ�
WKH�&RPPLVVLRQ�ZLOO�LQFRUSRUDWH�LW�LQWR�WKH�JHQHUDO�YHVVHO�UHJLVWUDWLRQ�GDWDEDVH�
�E��5HJLVWUDWLRQ�QXPEHUV�SURYLGHG�WR�WULEH��7R�IDFLOLWDWH�WKH�UHSRUWLQJ�RI�WULEDO
YHVVHO�LQIRUPDWLRQ�WR�WKH�&RPPLVVLRQ��WKH�&RPPLVVLRQ�VKDOO�SURYLGH�WR�WKH�WULEH�D
VHULHV�RI�YHVVHO�UHJLVWUDWLRQ�QXPEHUV��WR�EH�GLVWULEXWHG�E\�WKH�WULEH�WR�LWV�YHVVHO
UHJLVWUDQWV��7KH�YHVVHO�UHJLVWUDWLRQ�QXPEHUV�ZLOO�EH�DVVLJQHG�WR�WKH�WULEH�IROORZLQJ
UHFHLSW�E\�WKH�&RPPLVVLRQ�RI�WKH�WULEH
V�ZULWWHQ�UHTXHVW�WR�SDUWLFLSDWH�LQ�WKH�YHVVHO
UHJLVWUDWLRQ�LQIRUPDWLRQ�UHSRUWLQJ�SURJUDP�
�F��,QIRUPDWLRQ�UHTXLUHG�IURP�WULEH��7KH�H[WHQW�RI�RZQHUVKLS�DQG�UHJLVWUDWLRQ
LQIRUPDWLRQ�SURYLGHG�IRU�HDFK�YHVVHO�LV�WR�EH�LQ�DFFRUGDQFH�ZLWK�UHJXODWRU\
UHTXLUHPHQWV�RI�WKH�8QLWHG�6WDWHV�&RDVW�*XDUG�DQG�LV�WR�LQFOXGH�

����1DPH�DQG�FRPSOHWH�DGGUHVV�RI�YHVVHO�RZQHU�
����+XOO�,GHQWLILFDWLRQ�1XPEHU��+,1��RI�YHVVHO�
����9HVVHO�5HJLVWUDWLRQ�1XPEHU�DVVLJQHG�WR�WKH�YHVVHO�E\�WKH�WULEH�
����<HDU��PDNH�DQG�PRGHO�RI�YHVVHO�
����+RUVHSRZHU�RI�PRWRU��ZKHQ�DSSOLFDEOH��L�H��LQERDUG�RU
LQERDUG�RXWERDUG��
����/HQJWK�RI�YHVVHO��H[SUHVVHG�LQ�IHHW�DQG�LQFKHV�
����8VH��W\SH��KXOO�PDWHULDO��SURSXOVLRQ�W\SH�DQG�IXHO�W\SH��SURYLGHG
SXUVXDQW�WR�DFFHSWHG�8QLWHG�6WDWHV�&RDVW�*XDUG�WHUPLQRORJ\�DQG�XWLOL]LQJ
WKH�2NODKRPD�7D[�&RPPLVVLRQ
V�FRUUHVSRQGLQJ�QXPEHU�FRGLQJ�V\VWHP�
����5HJLVWUDWLRQ�H[SLUDWLRQ��H[SUHVVHG�DV�PPFF\\��H[DPSOH��-XQH������ 
��������
����'DWH�RI�WULEDO�WUDQVDFWLRQ�FRUUHVSRQGLQJ�WR�WKH�LQIRUPDWLRQ�SURYLGHG�
DQG
�����7ULEDO�QDPH�

�G��,QIRUPDWLRQ�IRUPDW��7KH�UHTXLUHG�YHVVHO�LQIRUPDWLRQ�LV�WR�EH�SURYLGHG�WR�WKH
&RPPLVVLRQ�E\�WKH�WULEH�LQ�DQ�HOHFWURQLF�IRUPDW�RXWOLQHG�E\�WKH�&RPPLVVLRQ��7KH
HOHFWURQLF�IRUPDW�UHTXLUHPHQWV�VKDOO�EH�PDGH�DYDLODEOH�E\�WKH�&RPPLVVLRQ�LQ
SULQWHG�IRUP�DQG�SURYLGHG�WR�DQ\�UHTXHVWRU��,Q�JHQHUDO��DQG�VXEMHFW�WR�PRGLILFDWLRQ
DV�V\VWHP�SURFHVVHV�FKDQJH��WKH�YHVVHO�LQIRUPDWLRQ�LV�WR�EH�FRQILJXUHG�DV�IROORZV�

����)LOH�7UDQVIHU�3URWRFRO��)73��WUDQVPLVVLRQ�IRUPDW��DQG
����)ODW�ILOH��WH[W�IRUPDW��IL[HG�EORFN�UHFRUGV�



�H��,QIRUPDWLRQ�UHSRUWLQJ�VFKHGXOH��:LWKLQ�QLQHW\������GD\V�RI�EHLQJ�SURYLGHG
YHVVHO�UHJLVWUDWLRQ�QXPEHUV�E\�WKH�&RPPLVVLRQ��WKH�WULEH�ZLOO�SURYLGH�WR�WKH
&RPPLVVLRQ�DQ�HOHFWURQLF�FRS\�RI�WKH�WULEH
V�FRPSOHWH�FXUUHQW�YHVVHO�UHJLVWUDWLRQ
ILOH��7KHUHDIWHU��XSGDWHV�WR�WKH�ILOH�DUH�WR�EH�SURYLGHG�WR�WKH�&RPPLVVLRQ�E\�WKH
WULEH�DW�OHDVW�HYHU\�WKLUW\������GD\V��$W�WKH�RSWLRQ�RI�WKH�WULEH��WKH�ILOH�XSGDWHV�PD\
FRQWDLQ�HLWKHU�WKH�HQWLUH�YHVVHO�ILOH��LQWHQGHG�WR�FRPSOHWHO\�UHSODFH�DOO�HDUOLHU
LQIRUPDWLRQ�VXEPLWWHG�E\�WKH�WULEH��RU�FRQWDLQ�RQO\�YHVVHO�UHFRUGV�WKDW�KDYH�EHHQ
FKDQJHG�XSGDWHG�VLQFH�VXEPLVVLRQ�RI�WKH�SUHYLRXV�ILOH�
�I��5HFRUGV�FRUUHFWLRQ��,W�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�WULEH�WR�LPPHGLDWHO\
SURYLGH�WR�WKH�&RPPLVVLRQ�FRUUHFWLRQV�WR�DQ\�LQDFFXUDWH�YHVVHO�LQIRUPDWLRQ
SUHYLRXVO\�VXEPLWWHG�WR�WKH�&RPPLVVLRQ�
�J��)LOH�UHFRUGV�UHWHQWLRQ��7KH�&RPPLVVLRQ�ZLOO�UHWDLQ�LQGLYLGXDO�WULEDO�YHVVHO
UHJLVWUDWLRQ�LQIRUPDWLRQ�LQ�WKH�GDWDEDVH�XQWLO�WKH�UHJLVWUDWLRQ�IRU�DQ\�YHVVHO�UHIOHFWV
D�GHOLQTXHQW�H[SLUDWLRQ�RI�DW�OHDVW�VL[�����PRQWKV�
�K��)DLOXUH�WR�SURSHUO\�UHSRUW��,W�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�WULEH�WR�UHSRUW
YHVVHO�LQIRUPDWLRQ�XQGHU�WKH�FRQGLWLRQV�RXWOLQHG�DERYH��6KRXOG�D�WULEH�IDLO�WR
FRPSO\�ZLWK�WKH�LQIRUPDWLRQ�UHSRUWLQJ�JXLGHOLQHV�RXWOLQHG�DERYH��WKH�&RPPLVVLRQ
PD\��DW�LWV�GLVFUHWLRQ��GHOHWH�WKH�WULEH
V�YHVVHO�LQIRUPDWLRQ�IURP�WKH�&RPPLVVLRQ
FRPSXWHU�ILOH�DQG�RU�GHQ\�UHTXHVWV�RI�WKH�WULEH�IRU�DGGLWLRQDO�YHVVHO�UHJLVWUDWLRQ
QXPEHUV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������5HJLVWUDWLRQ�UHQHZDO�QRWLILFDWLRQ
�D��1RWLILFDWLRQ�RSWLRQV��%RDW�DQG�RXWERDUG�PRWRU�UHJLVWUDQWV�PD\�FKRRVH�IURP�WKH
IROORZLQJ�WKUHH�����UHJLVWUDWLRQ�H[SLUDWLRQ�QRWLILFDWLRQ�PHWKRGV�

����0DLO�QRWLILFDWLRQ��5HJLVWUDQWV�PD\�FKRRVH�WR�UHFHLYH�PDLOHG�UHQHZDO
QRWLFHV��IRU�DQ�DGGLWLRQDO�IHH�VHW�E\�VWDWXWH��E\�DGYLVLQJ�WKH�UHJLVWHULQJ�WDJ
DJHQF\�RI�WKHLU�FKRLFH�DQG�SD\LQJ�WKH�DSSOLFDEOH�IHH��,I�UHQHZLQJ�E\�PDLO�
WKH�UHJLVWUDQW�PD\�LQGLFDWH�WKHLU�FKRLFH�RQ�WKH�UHQHZDO�IRUP�DQG�UHPLW�WKH
DSSOLFDEOH�IHH��$UPHG�)RUFHV�SHUVRQQHO�HOLJLEOH�IRU�WKH�UHGXFHG�PLOLWDU\
UHJLVWUDWLRQ�IHH�VHW�IRUWK�LQ����26��������PD\�FRQWLQXH�WR�UHFHLYH�PDLOHG
ERDW�PRWRU�UHQHZDO�QRWLFHV�DW�QR�FKDUJH��,I�WKH�PDLO�QRWLILFDWLRQ�IHH�LV�QRW
UHPLWWHG�E\�WKH�UHJLVWUDQW��QR�QRWLFH�ZLOO�EH�PDLOHG��)DLOXUH�WR�UHFHLYH�WKH
PDLOHG�QRWLILFDWLRQ�VKDOO�QRW�UHOLHYH�WKH�WD[SD\HU�IURP�WKHLU�UHVSRQVLELOLW\�WR
WLPHO\�UHQHZ�WKHLU�UHJLVWUDWLRQ�V��
����(PDLO�QRWLILFDWLRQ��5HJLVWUDQWV�PD\�FKRRVH�WR�UHFHLYH�DQ�HPDLO�UHQHZDO
QRWLILFDWLRQ��DW�QR�FKDUJH��E\�HLWKHU�VLJQLQJ�XS�IRU�HPDLO�QRWLILFDWLRQ�YLD�WKH
&RPPLVVLRQ
V�RQOLQH�UHQHZDO�ZHEVLWH��RU�E\�DGYLVLQJ�WKH�UHJLVWHULQJ�WDJ
DJHQF\�RI�WKHLU�FKRLFH�DQG�SURYLGLQJ�WR�WKH�DJHQW�DQ�HPDLO�DGGUHVV�WR�ZKLFK
WKH�QRWLILFDWLRQ�LV�WR�EH�VHQW��RU�E\�LQGLFDWLQJ�WKH�HPDLO�RSWLRQ�DQG
SURYLGLQJ�DQ�HPDLO�DGGUHVV�WR�ZKLFK�WKH�QRWLILFDWLRQ�LV�WR�EH�VHQW�RQ�WKH
PDLO�LQ�UHQHZDO�UHJLVWUDWLRQ�QRWLFH��(PDLO�QRWLILFDWLRQ�ZLOO�VXSHUVHGH�DQ\
RWKHU�W\SH�RI�UHJLVWUDWLRQ�H[SLUDWLRQ�QRWLILFDWLRQ��)DLOXUH�WR�UHFHLYH�WKH
HPDLO�QRWLILFDWLRQ�VKDOO�QRW�SUHFOXGH�WKH�WD[SD\HU�IURP�WKHLU�UHVSRQVLELOLW\
WR�WLPHO\�UHQHZ�WKHLU�UHJLVWUDWLRQ�V��
����1R�QRWLILFDWLRQ��5HJLVWUDQWV�PD\�FKRRVH�WR�UHFHLYH�QR�QRWLILFDWLRQ�E\
DGYLVLQJ�WKH�UHJLVWHULQJ�WDJ�DJHQF\�RI�WKHLU�FKRLFH��RU�E\�LQGLFDWLQJ�WKHLU
FKRLFH�RQ�WKH�PDLO�LQ�UHJLVWUDWLRQ�UHQHZDO�QRWLFH�

�E��0RWRU�OLFHQVH�DJHQW�UHVSRQVLELOLW\��,W�VKDOO�EH�WKH�GXW\�RI�PRWRU�OLFHQVH�DJHQWV
WR�DGYLVH�DOO�LQ�SHUVRQ�UHJLVWUDQWV�RI�WKHLU�UHQHZDO�QRWLILFDWLRQ�RSWLRQV�DQG�SURFHVV
WKH�FKRVHQ�RSWLRQV�SHU�&RPPLVVLRQ�JXLGHOLQHV��:KHQ�WKH�WD[SD\HU�FKRRVHV�WKH



HPDLO�UHPLQGHU�QRWLILFDWLRQ�RSWLRQ��WKH�DJHQW�VKDOO�REWDLQ�WKH�WD[SD\HU
V�HPDLO
DGGUHVV�WR�ZKLFK�WKH�QRWLILFDWLRQ�LV�WR�EH�VHQW�DQG�HQWHU�WKDW�HPDLO�DGGUHVV�WR�WKH
&RPPLVVLRQ
V�UHJLVWUDWLRQ�V\VWHP�LQ�WKH�PDQQHU�SUHVFULEHG�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$GGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

68%&+$37(5����7,7/(6

������������$SSOLFDWLRQ�IRU�WUDQVIHUV�>$00(1'('�$1'�5(180%(5('
72������������@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG
DQG�UHQXPEHUHG�WR�������������DW����2N�5HJ�������HII��������@

������������$SSOLFDWLRQ�IRU�GXSOLFDWH�WLWOH�>$00(1'('�$1'
5(180%(5('�72������������@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR�������������DW����2N
5HJ�������HII��������@

������������5HSRVVHVVLRQV�>$00(1'('�$1'�5(180%(5('�72����������
��@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR�������������DW����2N�5HJ�������HII������
��@

������������*HQHUDO�SURYLVLRQV
2$&������������WKURXJK�������������GHVFULEH�WKH�GRFXPHQWDWLRQ�UHTXLUHG

WR�DSSO\�IRU�DQ�RULJLQDO�2NODKRPD�WLWOH�WR�D�ERDW�RU�RXWERDUG�PRWRU��8SRQ�UHYLHZ
DQG�DSSURYDO�RI�WKH�WLWOLQJ�GRFXPHQWDWLRQ��WKH�PRWRU�OLFHQVH�DJHQW�LV�WR�DVVLJQ�WKH
DSSOLFDEOH�UHJLVWUDWLRQ�QXPEHU�DQG�UHFRUG�RQ�WKH�DSSOLFDWLRQ�IRUP�
>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII��������@

������������1HZ�ERDWV�RU�RXWERDUG�PRWRUV�SXUFKDVHG�LQ�2NODKRPD�RU�RXW�RI�
VWDWH

7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�WR�LVVXH�DQ�RULJLQDO�2NODKRPD�WLWOH
WR�D�QHZ�ERDW�DQG�RU�RXWERDUG�PRWRU�ERXJKW�LQ�2NODKRPD�RU�RXW�RI�VWDWH�

����1RWDUL]HG�0DQXIDFWXUHUV�6WDWHPHQW�RI�2ULJLQ��6KRXOG�QR�PRGHO�\HDU�EH
UHIOHFWHG�RQ�WKH�0DQXIDFWXUHUV�6WDWHPHQW�RI�2ULJLQ��WKH�\HDU�RI
PDQXIDFWXUH��RU�HTXLYDOHQW�GDWH��LI�WHUPHG�RWKHUZLVH��UHIOHFWHG�RQ�WKDW
6WDWHPHQW�ZLOO�EH�XWLOL]HG�DV�WKH�PRGHO�\HDU�LQ�WKH�2NODKRPD�WLWOH�UHFRUG
ILOHV��$Q�H[FHSWLRQ�WR�WKLV�JXLGHOLQH�PD\�EH�FRQVLGHUHG�XSRQ�UHFHLSW�DQG
UHYLHZ�RI�D�OHWWHU�IURP�WKH�PDQXIDFWXUHU��QRW�WKH�GHDOHUVKLS��LGHQWLI\LQJ�WKH
YHVVHO�RU�RXWERDUG�PRWRU�E\�VHULDO�QXPEHU�DQG�FODULI\LQJ�LWV�PRGHO�\HDU�
����&RPSOHWHG�$SSOLFDWLRQ�IRU�&HUWLILFDWH�RI�7LWOH�IRU�D�%RDW�RU�2XWERDUG
0RWRU��27&�)RUP�%0������ZLWK�D�WD[�VWDPS�DWWDFKHG�LI�SXUFKDVHG�QHZ�LQ
2NODKRPD��%RDWV�DQG�RXWERDUG�PRWRUV�UHTXLUH�VHSDUDWH�DSSOLFDWLRQ�IRUPV�
����9HULILFDWLRQ�RI�KXOO�LGHQWLILFDWLRQ�RU�VHULDO�QXPEHU�RI�WKH�YHVVHO�PRWRU
�27&�)RUP�%0�����

>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII
������@



������������8VHG��SUHYLRXVO\�XQUHJLVWHUHG��ERDWV�RU�RXWERDUG�PRWRUV
SXUFKDVHG�LQ�2NODKRPD

$�ERDW�RU�RXWERDUG�PRWRU�XVHG�RQO\�RQ�SULYDWH�ZDWHUV�LV�H[HPSW�IURP�WLWOLQJ
DQG�UHJLVWUDWLRQ��7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�ZKHQ�DSSOLFDWLRQ�LV�PDGH
IRU�DQ�RULJLQDO�2NODKRPD�WLWOH�WR�VXFK�D�ERDW�DQG�RU�RXWERDUG�PRWRU�

����&RPSOHWHG�$SSOLFDWLRQ�IRU�&HUWLILFDWH�RI�7LWOH�IRU�D�%RDW�RU�2XWERDUG
0RWRU��27&�)RUP�%0�����
����1RWDUL]HG�VWDWHPHQW�IURP�RZQHU��SUHYLRXV�RZQHU�LI�RZQHUVKLS�FKDQJH��
VWDWLQJ�WKH�ERDW��RXWERDUG�PRWRU�ZDV�SUHYLRXVO\�RSHUDWHG�RQO\�RQ�SULYDWH
ZDWHUV�
����9HULILFDWLRQ�RI�KXOO�LGHQWLILFDWLRQ�RU�VHULDO�QXPEHU�RI�WKH�YHVVHO�PRWRU
�27&�)RUP�%0�����

>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII��������@

������������8VHG�ERDWV�DQG�RU�RXWERDUG�PRWRUV�HQWHULQJ�IURP�DQRWKHU�WLWOLQJ
DQG�RU�UHJLVWHULQJ�VWDWH

7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�WR�LVVXH�DQ�RULJLQDO�2NODKRPD�WLWOH
WR�D�XVHG�ERDW�DQG�RU�RXWERDUG�PRWRU�HQWHULQJ�IURP�DQRWKHU�WLWOLQJ�DQG�RU
UHJLVWHULQJ�VWDWH�

����,I�VDPH�RZQHU��7KH�RXW�RI�VWDWH�WLWOH�RU��LI�UHJLVWUDWLRQ�RQO\�VWDWH��WKH
RXW�RI�VWDWH�UHJLVWUDWLRQ�
����,I�QHZ�RZQHU��7KH�DVVLJQHG�RXW�RI�VWDWH�WLWOH��RU��LI�UHJLVWUDWLRQ�RQO\
VWDWH��WKH�RXW�RI�VWDWH�UHJLVWUDWLRQ�DQG�D�QRWDUL]HG�ELOO�RI�VDOH�IURP�WKH
UHJLVWHUHG�RZQHU��LGHQWLI\LQJ�WKH�ERDW��RXWERDUG�PRWRU�E\�KXOO
LGHQWLILFDWLRQ�VHULDO�QXPEHU�
����&RPSOHWHG�$SSOLFDWLRQ�IRU�&HUWLILFDWH�RI�7LWOH�IRU�D�%RDW�RU�2XWERDUG
0RWRU��27&�)RUP�%0�����
����9HULILFDWLRQ�RI�KXOO�LGHQWLILFDWLRQ�RU�VHULDO�QXPEHU�RI�WKH�YHVVHO�PRWRU
�27&�)RUP�%0�����

>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII��������@

������������8VHG�RXWERDUG�PRWRUV�HQWHULQJ�IURP�D�QRQ�WLWOLQJ�DQG�QRQ�
UHJLVWHULQJ�VWDWH
�D��7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�WR�LVVXH�DQ�RULJLQDO�2NODKRPD�WLWOH�WR�D
XVHG�RXWERDUG�PRWRU�HQWHULQJ�IURP�D�VWDWH�WKDW�GRHV�QRW�WLWOH�RU�UHJLVWHU�RXWERDUG
PRWRUV�

����,I�QHZ�RZQHU��$�QRWDUL]HG�ELOO�RI�VDOH�LGHQWLI\LQJ�WKH�RXWERDUG�PRWRU�E\
VHULDO�QXPEHU�
����&RPSOHWHG�$SSOLFDWLRQ�IRU�&HUWLILFDWH�RI�7LWOH�IRU�D�%RDW�RU�2XWERDUG
0RWRU��27&�)RUP�%0�����

�E��8SRQ�UHFHLSW�RI�WKH�DERYH��WKH�PRWRU�OLFHQVH�DJHQW�VKDOO�FRQWDFW�WKH�2NODKRPD
7D[�&RPPLVVLRQ�0RWRU�9HKLFOH�'LYLVLRQ�IRU�UHYLHZ�DQG�WLWOH�LVVXDQFH�DSSURYDO�
>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII��������@

������������2ZQHUVKLS�$IILGDYLW
7KH�$IILGDYLW�RI�%RDW�2XWERDUG�0RWRU�2ZQHUVKLS��)RUP�����%0��PD\�EH

XWLOL]HG�LQ�DSSO\LQJ�IRU�DQ�2NODKRPD�WLWOH�WR�D�ERDW�RU�RXWERDUG�PRWRU�ZKHQ�WKH
ERDW�RXWERDUG�PRWRU�KDV�EHHQ�SUHYLRXVO\�UHJLVWHUHG�LQ�D�WLWOLQJ�DQG�RU�UHJLVWHULQJ
VWDWH��LQFOXGLQJ�2NODKRPD��DQG�WKH�DSSOLFDQW�KDV�DQ�RZQHUVKLS�DVVLJQPHQW



GRFXPHQW��L�H���ELOO�RI�VDOH��LGHQWLI\LQJ�WKH�ERDW�RXWERDUG�PRWRU�E\�KXOO
LGHQWLILFDWLRQ�QXPEHU��+,1��VHULDO�QXPEHU��EXW�LV�XQDEOH�WR�FRQWDFW�VHOOHU�IRU�SURSHU
DQG�FRPSOHWH�GRFXPHQWDWLRQ�

����$SSOLFDQW�LV�WR�VXEPLW�D�FRPSOHWHG�9HKLFOH�,QIRUPDWLRQ�5HTXHVW�27&
)RUP�������LQFOXGLQJ�D�QRWDWLRQ�RI�WKH�ODVW�VWDWH�LQ�ZKLFK�WKH�ERDW�RXWERDUG
PRWRU�ZDV�UHJLVWHUHG��DQG�WKH�DSSOLFDEOH�IHH�WR�D�PRWRU�OLFHQVH�DJHQW�RU�WKH
0RWRU�9HKLFOH�'LYLVLRQ�
����7KH�PRWRU�OLFHQVH�DJHQW�DQG�WKH�0RWRU�9HKLFOH�'LYLVLRQ�ZLOO�FRQGXFW�D
UHFRUGV�VHDUFK��,I�FRQWUDGLFWRU\�RZQHUVKLS�LQIRUPDWLRQ�LV�GLVFRYHUHG�LQ
2NODKRPD�RU�DQRWKHU�VWDWH��WKH�2ZQHUVKLS�$IILGDYLW�DSSOLFDWLRQ�ZLOO�EH
UHMHFWHG�DQG�UHWXUQHG�WR�WKH�WD[SD\HU�ZLWK�D�QRWDWLRQ�RI�WKH�VRXUFH�VWDWH�RI
WKH�FRQWUDGLFWRU\�RZQHUVKLS�LQIRUPDWLRQ��,I�QR�FRQWUDGLFWRU\�RZQHUVKLS
UHFRUG�LV�IRXQG��WLWOH�LVVXDQFH�PD\�EH�DSSURYHG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������+RPHPDGH�ERDWV�DQG�ERDWV�RU�RXWERDUG�PRWRUV�ZLWKRXW�KXOO
LGHQWLILFDWLRQ�RU�VHULDO�QXPEHUV
�D��2QO\�WKH�2NODKRPD�'HSDUWPHQW�RI�3XEOLF�6DIHW\�LV�DXWKRUL]HG�WR�DVVLJQ�DQG
DIIL[�2NODKRPD�DVVLJQHG�KXOO�LGHQWLILFDWLRQ�QXPEHUV��+,1��WR�ERDWV�DQG�VHULDO
QXPEHUV�WR�RXWERDUG�PRWRUV�
�E��7R�REWDLQ�DQ�DVVLJQHG�+,1�RU�VHULDO�QXPEHU��WKH�RZQHU�PXVW�VXEPLW�WKH�LWHPV
VHW�RXW�LQ�����DQG�����RI�WKLV�VXEVHFWLRQ�WR�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH�7D[
&RPPLVVLRQ�

����3URRI�RI�RZQHUVKLS��HYLGHQFHG�E\�
�$��$�QRWDUL]HG�ELOO�RI�VDOH�
�%��$Q�DVVLJQHG�FHUWLILFDWH�RI�WLWOH�
�&��$Q�RXW�RI�VWDWH�UHJLVWUDWLRQ��RU
�'��,Q�WKH�FDVH�RI�D�KRPHPDGH�ERDW��D�VWDWHPHQW�OLVWLQJ�WKH�FRVW�RI
PDWHULDOV�SXUFKDVHG�IRU�XVH�LQ�FRQVWUXFWLRQ�RI�WKH�ERDW��DQG�DQ
HVWLPDWH�RI�ODERU�FRVWV�

����$�FRPSOHWHG�$SSOLFDWLRQ�IRU�&HUWLILFDWH�RI�7LWOH�IRU�D�%RDW�RU�2XWERDUG
0RWRU��27&�)RUP�%0�����

�F��8SRQ�UHYLHZ�DQG�DSSURYDO�RI�WKH�GRFXPHQWV�VXEPLWWHG��WKH�0RWRU�9HKLFOH
'LYLVLRQ�ZLOO�FRPSOHWH�27&�)RUP������ZKLFK�PXVW�EH�SURYLGHG�WR�WKH�'HSDUWPHQW
RI�3XEOLF�6DIHW\��'36��E\�WKH�DSSOLFDQW��LQ�RUGHU�WR�KDYH�WKH�ERDW�LQVSHFWHG�
�G��7KH�'36�RIILFHU�ZLOO�SHUIRUP�DQ�LQVSHFWLRQ�DQG��LI�DSSURYHG��ZLOO�DVVLJQ�DQG
DIIL[�DQ�2.=�QXPEHU�WR�WKH�ERDW�RU�DQ�2.0�QXPEHU�WR�WKH�RXWERDUG�PRWRU�
�H��7KH�'36�RIILFHU�ZLOO�FRPSOHWH�'36�)RUP�75:�������5(9���JLYLQJ�WKH
RULJLQDO�DQG�D�FRS\�WR�WKH�DSSOLFDQW�
�I��7KH�DSSOLFDQW�PXVW�WKHQ�VXEPLW�DOO�GRFXPHQWV��IURP�ERWK�WKH�0RWRU�9HKLFOH
'LYLVLRQ�RI�WKH�7D[�&RPPLVVLRQ�DQG�IURP�'36��WR�D�PRWRU�OLFHQVH�DJHQW�RU�WR�WKH
7D[�&RPPLVVLRQ�IRU�LVVXDQFH�RI�D�WLWOH�DQG�UHJLVWUDWLRQ�
�J��$�FRS\�RI�'36�)RUP�75:�������5(9��DQG�D�FRS\�RI�WKH�2NODKRPD
5HJLVWUDWLRQ�PXVW�EH�FDUULHG�ZLWK�WKH�ERDW�DQG�RU�RXWERDUG�PRWRU�ZKHQ�LQ�RSHUDWLRQ
RQ�WKH�ZDWHU�
>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII��������@

�������������$SSOLFDWLRQ�IRU�WUDQVIHUV�RI�WLWOH
�D��'RFXPHQWV�UHTXLUHG��7KH�IROORZLQJ�GRFXPHQWDWLRQ�LV�UHTXLUHG�WR�WUDQVIHU
RZQHUVKLS�RI�D�ERDW�RU�RXWERDUG�PRWRU�FXUUHQWO\�WLWOHG�LQ�2NODKRPD�

����$Q�DVVLJQHG�DQG�QRWDUL]HG�2NODKRPD�FHUWLILFDWH�RI�WLWOH��DQG



����9HULILFDWLRQ�RI�KXOO�LGHQWLILFDWLRQ�RU�VHULDO�QXPEHU�RI�WKH�YHVVHO�PRWRU
�27&�)RUP�%0�����LI�WKH�2NODKRPD�WLWOH�GRHV�QRW�KDYH�WKH�YHULILFDWLRQ�RQ
WKH�EDFN�

�E��&XUUHQW�UHJLVWUDWLRQ�UHTXLUHG�WR�WUDQVIHU��&XUUHQW�UHJLVWUDWLRQ�LV�UHTXLUHG
EHIRUH�D�WUDQVIHU�RI�RZQHUVKLS�PD\�EH�FRPSOHWHG�
�F��$VVLJQHG�WLWOH�ORVW��,I�WKH�DVVLJQHG�WLWOH�LV�ORVW��DSSOLFDWLRQ�IRU�D�WUDQVIHU�WLWOH
PD\�EH�PDGH�E\�FRPSOHWLQJ�DQ�$SSOLFDWLRQ�IRU�7UDQVIHU�:KHQ�$VVLJQHG�7LWOH�,V
/RVW��27&�)RUP�������7KH�DSSOLFDQW�LV�WR�FRPSOHWH�WKH�IRUP��UHIOHFWLQJ�WKH�VDPH
LQIRUPDWLRQ�DV�VKRZQ�RQ�WKH�UHYHUVH�VLGH�RI�WKH�ORVW�DVVLJQHG�WLWOH��7KH�FRPSOHWHG
IRUP�PXVW�EH�DFFRPSDQLHG�E\�SURRI�RI�RZQHUVKLS��VXFK�DV�D�QRWDUL]HG�%LOO�RI�6DOH�
6DOHV�&RQWUDFW�DQG�OLHQ�ILOLQJ��RU�FDQFHOOHG�FKHFN�WR�WKH�IRUPHU�RZQHU��VKRZLQJ�WKH
+,1�RU�VHULDO�QXPEHU�RI�WKH�ERDW�RU�RXWERDUG�PRWRU�
�G��'HFHDVHG�RZQHU��:KHQ�WKH�UHFRUG�RZQHU�LV�GHFHDVHG��WKH�GRFXPHQWDU\
JXLGHOLQHV�DSSOLFDEOH�WR�YHKLFOHV��DV�RXWOLQHG�XQGHU�2$&��������������DUH�WR�EH
DSSOLHG�
>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII��������@

�������������$SSOLFDWLRQ�IRU�UHSODFHPHQW�WLWOH
�D��3URFHGXUH�IRU�REWDLQLQJ�D�UHSODFHPHQW�FHUWLILFDWH�RI�WLWOH��$Q�$SSOLFDWLRQ�IRU
5HSODFHPHQW�&HUWLILFDWH�RI�7LWOH�IRU�9HKLFOH�%RDW�0RWRU��27&�)RUP��������LV�WR�EH
XVHG�ZKHQ�D�ERDW�RU�RXWERDUG�PRWRU�RZQHU�KDV�ORVW�WKH�FHUWLILFDWH�RI�WLWOH��2QO\�WKH
UHFRUG�RZQHU�PD\�PDNH�VXFK�DSSOLFDWLRQ��7KH�DSSOLFDQW�VKDOO�SURGXFH�SURSHU
LGHQWLILFDWLRQ�DW�WKH�WLPH�RI�DSSOLFDWLRQ�
�E��&KDQJHV�LQ�UHSODFHPHQW�FHUWLILFDWH�RI�WLWOH�OLPLWHG�WR�DGGUHVV�FRUUHFWLRQ��1R
LQIRUPDWLRQ��RWKHU�WKDQ�WKH�DGGUHVV��PD\�EH�FKDQJHG�ZKHQ�LVVXLQJ�D�UHSODFHPHQW
WLWOH�
�F��&XUUHQW�UHJLVWUDWLRQ�UHTXLUHG��5HJLVWUDWLRQ�PXVW�EH�FXUUHQW�LQ�2NODKRPD
EHIRUH�D�UHSODFHPHQW�WLWOH�PD\�EH�LVVXHG��$�UHSODFHPHQW�WLWOH�PD\�EH�LVVXHG�ZLWKRXW
FXUUHQW�2NODKRPD�UHJLVWUDWLRQ�WR�D�IRUPHU�UHVLGHQW�ZKR�KDV�UHORFDWHG�WR�DQRWKHU
VWDWH�DQG�WKH�WLWOH�LV�PDLOHG�WR�WKH�RXW�RI�VWDWH�DGGUHVV�
>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII��������@

�������������5HSRVVHVVLRQV
(DFK�YHVVHO�RU�RXWERDUG�PRWRU�UHSRVVHVVHG�E\�D�PRUWJDJHH�LV�DVVHVVHG�D

VWDQGDUG�UHSRVVHVVLRQ�IHH�LQ�DGGLWLRQ�WR�WKH�WLWOH�SURFHVVLQJ�IHH��7KLV�UHSRVVHVVLRQ
IHH�LV�LQ�OLHX�RI�DOO�DSSOLFDEOH�YHVVHO�RU�RXWERDUG�PRWRU�H[FLVH�WD[HV�DQG�UHJLVWUDWLRQ
IHHV��8SRQ�SD\PHQW�RI�WKH�UHSRVVHVVLRQ�IHH�DQG�WLWOH�SURFHVVLQJ�IHH��D�UHSRVVHVVLRQ
WLWOH�ZLOO�EH�LVVXHG�DQG�DQ\�QRQ�FXUUHQW�UHJLVWUDWLRQ�ZLOO�EH�EURXJKW�FXUUHQW�IRU�QR
DGGLWLRQDO�IHH��7KH�UHSRVVHVVLRQ�UHJLVWUDWLRQ�ZLOO�UHIOHFW�DQ�H[SLUDWLRQ
FRUUHVSRQGLQJ�ZLWK�WKH�FXUUHQW�YHVVHO�RXWERDUG�PRWRU�UHJLVWUDWLRQ�\HDU�SHULRG�
>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP������������DW����2N�5HJ�������HII��������@

�������������$EDQGRQHG�YHVVHOV�RU�RXWERDUG�PRWRUV
:KHQ�D�ERDW�RU�RXWERDUG�PRWRU�LV�IRXQG�DEDQGRQHG�ZLWK�QR�NQRZQ�RZQHU�

WKH�ILQGHU�PD\�DSSO\�IRU�RZQHUVKLS�E\�VXEPLWWLQJ�D�VWDWHPHQW�RI�IDFWV�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��GHWDLOLQJ�ZKHUH��ZKHQ�DQG�XQGHU�ZKDW�FLUFXPVWDQFHV
WKH�ERDW�RU�RXWERDUG�PRWRU�ZDV�IRXQG�DEDQGRQHG��7KH�&RPPLVVLRQ�ZLOO�IRUZDUG
WKH�DSSURSULDWH�LQIRUPDWLRQ�WR�WKH�2NODKRPD�'HSDUWPHQW�RI�3XEOLF�6DIHW\�DQG
UHTXHVW�WKHLU�LQVSHFWLRQ�RI�WKH�ERDW�RU�RXWERDUG�PRWRU��8SRQ�FRPSOHWLRQ�RI�WKH
LQVSHFWLRQ�DQG�LVVXDQFH�RI�D�'36�OHWWHU�RI�FOHDUDQFH��WKH�&RPPLVVLRQ�ZLOO�LVVXH



WLWOLQJ�LQVWUXFWLRQV�WR�WKH�DSSOLFDQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����(;&,6(�7$;

������������*HQHUDO�SURYLVLRQV
�D��'DWH�GXH��SHQDOW\��([FLVH�WD[��DV�OHYLHG�E\�6HFWLRQ������RI�7LWOH�����LV�GXH�DW
WKH�WLPH�RI�WUDQVIHU�RI�OHJDO�RZQHUVKLS�RU�SRVVHVVLRQ�RI�D�ERDW�RU�DQ�RXWERDUG�PRWRU
DQG�PXVW�EH�SDLG�ZLWKLQ�WKLUW\������GD\V�RI�VXFK�GDWH��$IWHU�WKH�WKLUWLHWK����WK��GD\�
D�SHQDOW\�LV�WR�EH�FROOHFWHG�LQ�DGGLWLRQ�WR�WKH�WD[�GXH��$�GDLO\�SHQDOW\�ZLOO�DFFUXH
XQWLO�WKH�WD[�LV�SDLG��+RZHYHU��WKH�SHQDOW\�LV�QRW�WR�H[FHHG�WKH�DPRXQW�RI�WKH�WD[
GXH�
�E��'HWHUPLQDWLRQ�RI�WD[DEOH�YDOXH��7KH�WD[DEOH�YDOXH��IRU�H[FLVH�WD[�SXUSRVHV��RI
D�QHZ�ERDW�RU�RXWERDUG�PRWRU�LV�WKH�PDQXIDFWXUHU
V�RULJLQDO�UHWDLO�GHOLYHUHG�SULFH�RI
WKH�ERDW�RU�RXWERDUG�PRWRU��7KH�WD[DEOH�YDOXH�IRU�XVHG�ERDWV�RU�RXWERDUG�PRWRUV�LV
GHSUHFLDWHG��EDVHG�RQ�WKH�DJH�RI�WKH�ERDW�RU�RXWERDUG�PRWRU��DV�SURYLGHG�E\�VWDWXWH�
�F��5DWH�RQ�VDOH�RI�QHZ�ERDW�RU�RXWERDUG�PRWRU�E\�GHDOHU��$�QHZ�ERDW�RU
RXWERDUG�PRWRU�VROG�IRU�WKH�ILUVW�WLPH�ZLOO�DOZD\V�EH�DVVHVVHG�WKH�ILUVW�\HDU�UDWH�
UHJDUGOHVV�RI�WKH�PRGHO�\HDU��,I�UHVROG�GXULQJ�WKH�VDPH�\HDU��WKH�VHFRQG�\HDU�UDWH�LV
DVVHVVHG�
�G��5DWHV�JHQHUDOO\��GHWHUPLQDWLRQ�RI�PRGHO�\HDU��,Q�DOO�RWKHU�FDVHV��WKH�H[FLVH
WD[�UDWH�LV�EDVHG�RQ�WKH�PRGHO�\HDU�DQG�WKH�\HDU�LQ�ZKLFK�WKH�WLWOH�LV�DVVLJQHG��,Q
GHWHUPLQLQJ�WKH�QXPEHU�RI�\HDUV��LQFOXGH�WKH�PRGHO�\HDU��\HDU�RI�DVVLJQPHQW��DQG
HDFK�\HDU�LQ�EHWZHHQ�
�H��([HPSWLRQV��&HUWDLQ�WUDQVDFWLRQV�DQG�WUDQVIHUV�RI�WLWOH��DV�HQXPHUDWHG�LQ
6HFWLRQ������RI�7LWOH�����DUH�H[HPSW�IURP�WKH�DVVHVVPHQW�RI�H[FLVH�WD[�
�I��([FHSWLRQV��$PSKLELRXV�YHKLFOHV��FRQFXUUHQWO\�WLWOHG�DV�ERWK�YHKLFOH�DQG�YHVVHO�
DUH�WR�EH�DVVHVVHG�RQO\�YHKLFOH�H[FLVH�WD[�OHYLHG�SXUVXDQW�WR�6HFWLRQ������RI�7LWOH
���
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����3(1$/7,(6

�������������3HQDOW\�RQ�RULJLQDO�UHJLVWUDWLRQ
1HZ�ERDWV�DQG�RU�PRWRUV�PXVW�EH�UHJLVWHUHG�ZLWKLQ�WKLUW\������GD\V�IURP

WKH�GDWH�RI�DVVLJQPHQW�RQ�WKH�062�RU�%LOO�RI�6DOH��,I�QRW��D�7ZHQW\�ILYH�'ROODU
���������SHQDOW\�LV�GXH��SURYLGHG��LQ�QR�HYHQW�VKDOO�WKH�SHQDOW\�H[FHHG�WKH�IHH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

�������������3HQDOW\�RQ�UHQHZDO�UHJLVWUDWLRQ
%RDW�DQG�PRWRU�UHJLVWUDWLRQV�H[SLUH�-XQH����RI�HDFK�\HDU��7KH�PRQWK�RI�-XO\

LV�D�JUDFH�SHULRG��2Q�$XJXVW����WKH�SHQDOW\�RI�7ZHQW\�ILYH�&HQWV���������SHU�GD\
EHJLQV�IRU�D�SHULRG�RI�WKUHH�����PRQWKV���$XJXVW��6HSWHPEHU�DQG�2FWREHU���2Q
1RYHPEHU����D�7ZHQW\�ILYH�'ROODU����������SHQDOW\�LV�GXH��+RZHYHU��WKH�SHQDOW\
RQ�D�UHQHZDO�ZLOO�QHYHU�EH�PRUH�WKDQ�WKH�UHJXODU�UHQHZDO�IHH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

�������������3HQDOW\�RQ�H[FLVH



7KLV�WD[�LV�GXH�ZLWKLQ�WKLUW\������GD\V�IURP�WKH�GDWH�RI�DVVLJQPHQW�RQ�WKH
062�RU�&HUWLILFDWH�RI�7LWOH��,I�QRW��D�SHQDOW\�RI�7ZHQW\�ILYH�&HQWV���������SHU�GD\
ZLOO�EH�FROOHFWHG�LQ�DGGLWLRQ�WR�WKH�WD[�GXH��EXW�FDQQRW�H[FHHG�WKH�RULJLQDO�DPRXQW
GXH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

68%&+$37(5�����$)),'$9,76�$1'�)2506�>5(92.('@

�������������)UHTXHQWO\�XVHG�IRUPV�DQG�SURFHGXUHV�JHQHUDOO\�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

&+$37(5�����&+$5,7<�*$0(6�7$;

>$XWKRULW\���$�2�6����������DQG����2�6��������@
>6RXUFH��&RGLILHG��������@

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WKH�OHYLHV
HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�WKH�2NODKRPD�&KDULW\�*DPHV
$FW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�$%/(��PHDQV�WKH�$OFRKROLF�%HYHUDJH�/DZV�(QIRUFHPHQW�&RPPLVVLRQ�
�$FW��PHDQV�WKH�2NODKRPD�&KDULW\�*DPHV�$FW���$�2�6��������HW�VHT�
�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�&RQIRUPLQJ�ELQJR�IDFHV��PHDQV�ELQJR�IDFHV�ZLWK�WKH�ZRUG��2NODKRPD�

DQG�RXWOLQH�RI�WKH�VWDWH�RI�2NODKRPD�SULQWHG�WKHUHRQ�
�'HIDXOWLQJ�RUJDQL]DWLRQ��PHDQV�DQ\�OLFHQVHG�HQWLW\�WKDW�KDV�IDLOHG�WR�SD\

WR�WKH�GLVWULEXWRU�WKH�WD[�UHTXLUHG�E\�WKH�$FW�
�'XDO�OLFHQVH�KROGHU��PHDQV�DQ\�HQWLW\�OLFHQVHG�DV�ERWK�D�GLVWULEXWRU�DQG

PDQXIDFWXUHU�XQGHU�WKH�$FW�
�([HPSW�HQWLW\��RU��H[HPSW�RUJDQL]DWLRQ��PHDQV�DQ�RUJDQL]DWLRQ

VSHFLILFDOO\�GHVLJQDWHG�DV�H[HPSW�E\�WKH�WHUPV�RI�6HFWLRQ�����RI�WKH�2NODKRPD
&KDULW\�*DPHV�$FW���$�2�6���������HW�VHT�

�/LFHQVHG�GLVWULEXWRU��PHDQV�D�GLVWULEXWRU�RI�FKDULW\�JDPH�HTXLSPHQW�DV
GHILQHG�XQGHU�WKH�$FW��OLFHQVHG�E\�WKH�2NODKRPD�$%/(�&RPPLVVLRQ�

�/LFHQVHG�PDQXIDFWXUHU��PHDQV�D�PDQXIDFWXUHU�RI�FKDULW\�JDPH
HTXLSPHQW�DV�GHILQHG�XQGHU�WKH�$FW��OLFHQVHG�E\�WKH�2NODKRPD�$%/(�&RPPLVVLRQ�

�9HWHUDQV
�RUJDQL]DWLRQ��PHDQV�DQ�RUJDQL]DWLRQ�ZKRVH�PHPEHUV�FRQVLVW
SULPDULO\�RI�SDVW�RU�SUHVHQW�PHPEHUV�RI�WKH�8QLWHG�6WDWHV�DUPHG�IRUFHV��ZKHUH�WKH
RUJDQL]DWLRQ�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�SDUDJUDSK�����
���������������RU������RI�VXEVHFWLRQ��F��RI�6HFWLRQ�����RI�WKH�8QLWHG�6WDWHV�,QWHUQDO
5HYHQXH�&RGH�RI�������DV�DPHQGHG�����8�6�&���6HFWLRQ�����F��HW�VHT��>6HH���$�2�6�
������'�@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

������������0DQXIDFWXUHU�UHFRUGV�DQG�UHSRUWLQJ
�D��5HFRUGV��7KH�OLFHQVHG�PDQXIDFWXUHU�VKDOO�PDLQWDLQ�FRSLHV�RI�VDOHV�LQYRLFHV�WR
OLFHQVHG�GLVWULEXWRUV�LQ�2NODKRPD�IRU�D�PLQLPXP�RI�WKUHH�����\HDUV��,QYRLFHV�PXVW
LQFOXGH�

����1DPH�RI�PDQXIDFWXUHU�
�����$%/(��/LFHQVH�QXPEHU�RI�PDQXIDFWXUHU�
����1DPH�RI�GLVWULEXWRU�VROG�WR�
�����$%/(��/LFHQVH�QXPEHU�RI�GLVWULEXWRU�
����,QYRLFH�QXPEHU�
����)XOO�GHVFULSWLRQ�RI�FKDULW\�JDPH�HTXLSPHQW�VKLSSHG��7KH�LQYRLFH�IRU
VKLSPHQWV�RI�ELQJR�IDFHV�ZLWK�WKH�ZRUG��2NODKRPD��DQG�RXWOLQH�RI�WKH�VWDWH
RI�2NODKRPD�SULQWHG�WKHUHRQ����FRQIRUPLQJ�ELQJR�IDFHV���PXVW�EH
GHVLJQDWHG�LQ�VXFK�D�PDQQHU�VR�WKH�7D[�&RPPLVVLRQ�FDQ�LGHQWLI\�WKH
QXPEHU�RI�FRQIRUPLQJ�ELQJR�IDFHV�LQFOXGHG�LQ�WKH�LQYRLFH�
����6HULDO�QXPEHU�RI�HTXLSPHQW��,QYRLFHV�IRU�ELQJR�VHWV�PXVW�FRQWDLQ�WKH
VHULDO�QXPEHU�RI�WKH�WRS�VKHHW��DQG
����'DWH�HTXLSPHQW�VKLSSHG�

�E��4XDUWHUO\�UHSRUWLQJ��(DFK�OLFHQVHG�PDQXIDFWXUHU�VKDOO�VXEPLW�WR�WKH�7D[
&RPPLVVLRQ�RQ�RU�EHIRUH�WKH�ODVW�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�HQG�RI�HDFK
FDOHQGDU�\HDU�TXDUWHU��D�UHSRUW�DQG�VXSSRUWLQJ�GDWD�DV�VHW�RXW�LQ�WKLV�VXEVHFWLRQ�

����7RWDO�DPRXQW�RI�FKDULW\�JDPH�HTXLSPHQW�VROG�LQ�2NODKRPD�
����7RWDO�QXPEHU�DQG�WKH�VHULDO�DQG�VHULHV�QXPEHUV�RI�ELQJR�IDFHV��8�3LN�
(P�ELQJR�VHWV��DQG�EUHDNRSHQ�WLFNHW�GHDOV��7KH�QXPEHU�RI�FRQIRUPLQJ
ELQJR�IDFHV�PXVW�EH�VHSDUDWHO\�UHSRUWHG�IURP�ELQJR�IDFHV�QRW�LPSULQWHG
ZLWK�WKH�ZRUG�2NODKRPD�DQG�RXWOLQH�RI�WKH�VWDWH�RI�2NODKRPD�
����&RSLHV�RI�HDFK�LQYRLFH�IRU�FKDULW\�JDPH�HTXLSPHQW��ELQJR�IDFHV��ERWK
FRQIRUPLQJ�DQG�QRQFRQIRUPLQJ���8�3LN�(P�JDPH�VHWV�DQG�EUHDNRSHQ
WLFNHW�JDPHV�VROG�LQ�WKLV�VWDWH��DQG
����&RSLHV�RI�DOO�LQYRLFHV�DQG�ZRUN�RUGHUV�IRU�FRQYHUVLRQ�E\�MREEHUV���L�H��
WKH�SULQWLQJ�RI�WKH�RXWOLQH�RI�WKH�VWDWH�RI�2NODKRPD�RQWR�QRQFRQIRUPLQJ
SDSHU��DQG�IRU�WKH�SULQWLQJ�RI�8�3LN�(P�JDPH�VHWV�

�F��0DJQHWLF�RU�HOHFWURQLF�UHSRUWLQJ��7KH�TXDUWHUO\�UHSRUW�DQG�VXSSRUWLQJ�GDWD
PD\��LI�GHVLUHG��EH�VXEPLWWHG�YLD�PDJQHWLF�PHGLD��WDSH�RU�GLVNHWWH��RU�HOHFWURQLF
GDWD�WUDQVIHU�YLD�PRGHP��GLUHFWO\�WR�WKH�&RPPLVVLRQ��5HSRUWV�VXEPLWWHG�YLD�WKH
PDJQHWLF�PHGLD�RU�HOHFWURQLF�GDWD�VKDOO�FRQIRUP�WR�WKH�0DJQHWLF�0HGLD�*XLGH
SUHSDUHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������'LVWULEXWRU�RSHUDWLRQV�DQG�UHSRUWLQJ
�D��6DOHV�RI�FRQIRUPLQJ�ELQJR�IDFHV��$�OLFHQVHG�GLVWULEXWRU�PXVW�VHOO�ELQJR�IDFHV�
LPSULQWHG�ZLWK�WKH�ZRUG��2NODKRPD��DQG�RXWOLQH�RI�WKH�VWDWH�RI�2NODKRPD
��FRQIRUPLQJ�ELQJR�IDFHV����WR�OLFHQVHG�RUJDQL]DWLRQV��H[HPSW�RUJDQL]DWLRQV��DQG
H[HPSW�HQWLWLHV��([FHSW�IRU�VDOHV�WR�YHWHUDQV
�RUJDQL]DWLRQV��JURXS�KRPHV�IRU
PHQWDOO\�GLVDEOHG�LQGLYLGXDOV��DQG�FKDULWDEOH�KHDOWKFDUH�RUJDQL]DWLRQV��DOO�VDOHV�RI
FRQIRUPLQJ�ELQJR�IDFHV�DUH�VXEMHFW�WR�WD[��&RQIRUPLQJ�ELQJR�IDFHV�PD\�QRW�EH�VROG



WR�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEHV�RU�QDWLRQV�
�E��5HFRUGV�DQG�UHSRUWV�UHTXLUHG��7KH�IROORZLQJ�LWHPV�DSSO\�WR�UHFRUGV�DQG
UHSRUWV�RI�GLVWULEXWRUV�

����$�GLVWULEXWRU�ZKR�VHOOV��OHDVHV��RU�RWKHUZLVH�SURYLGHV�FKDULW\�JDPH
HTXLSPHQW�PXVW�UHFRUG�WKH�WUDQVDFWLRQ�RQ�D�VDOHV�LQYRLFH�
����$�VDOHV�LQYRLFH�PXVW�EH�RQ�D�IRUP�DSSURYHG�E\�WKH�7D[�&RPPLVVLRQ�DQG
PXVW�FRQWDLQ�WKH�IROORZLQJ�LQIRUPDWLRQ�

�$��7KH��$%/(��OLFHQVH�QXPEHU�RI�WKH�GLVWULEXWRU�
�%��7KH�QDPH�RI�WKH�OLFHQVHG�RUJDQL]DWLRQ��HQWLW\��RU�OLFHQVHG
GLVWULEXWRU�
�&��7KH�FRPSOHWH�EXVLQHVV�QDPH�DQG�DGGUHVV�RI�WKH�RUJDQL]DWLRQ�
HQWLW\��RU�OLFHQVHG�GLVWULEXWRU�
�'��7KH��$%/(��OLFHQVH�RU��$%/(��H[HPSWLRQ�SHUPLW�QXPEHU�RI
WKH�RUJDQL]DWLRQ��HQWLW\��RU�OLFHQVHG�GLVWULEXWRU�
�(��7KH�LQYRLFH�QXPEHU�
�)��7KH�GDWH�WKH�HTXLSPHQW�ZDV�VKLSSHG�
�*��$�IXOO�GHVFULSWLRQ�RI�HDFK�LWHP�RI�HTXLSPHQW�VROG�
�+��7KH�VHULDO�QXPEHUV�RI�WKH�ELQJR�VHWV��8�3LN�(P�JDPH�VHWV�
EUHDNRSHQ�WLFNHW�JDPHV��DQG�VHOHFWLRQ�HTXLSPHQW��7KH�LQYRLFH�IRU
ELQJR�IDFHV�PXVW�GHVLJQDWH�ZKHWKHU�WKH�ELQJR�IDFHV�DUH�FRQIRUPLQJ
ELQJR�IDFHV�
�,��7KH�LGHQWLW\�RI�WKH�PDQXIDFWXUHU�IURP�ZKLFK�WKH�GLVWULEXWRU
SXUFKDVHG�WKH�HTXLSPHQW�
�-��7KH�GDWH�RI�WKH�VDOH�RI�WKH�FKDULW\�JDPH�HTXLSPHQW�
�.��7KH�QDPH�RI�WKH�SHUVRQ�ZKR�RUGHUHG�WKH�FKDULW\�JDPH
HTXLSPHQW�
�/��:KHWKHU�WKH�VDOH�ZDV�DQ�H[HPSW�VDOH�PDGH�WR�D�YHWHUDQV

RUJDQL]DWLRQ�
�0��:KHWKHU�WKH�VDOH�ZDV�DQ�H[HPSW�VDOH�PDGH�WR�D�JURXS�KRPH�IRU
PHQWDOO\�GLVDEOHG�LQGLYLGXDOV�
�1��:KHWKHU�WKH�VDOH�ZDV�DQ�H[HPSW�VDOH�PDGH�WR�D�FKDULWDEOH
KHDOWKFDUH�RUJDQL]DWLRQ�

�F��0RQWKO\�UHSRUWLQJ��(DFK�GLVWULEXWRU�VKDOO�VXEPLW�PRQWKO\�WR�WKH�7D[
&RPPLVVLRQ�

����3XUFKDVH�LQYRLFHV��&RSLHV�RI�DOO�SXUFKDVH�LQYRLFHV�IURP�WKH�OLFHQVHG
PDQXIDFWXUHU��OLFHQVHG�GLVWULEXWRU��RU�SULQWHU��MREEHU���VWDWLQJ�WKH�DPRXQW
DQG�SULFH�RI�HDFK�LWHP�REWDLQHG�DQG�LQ�WKH�FDVH�RI�LQYRLFHV�IRU�ELQJR�IDFHV�
ZKHWKHU�WKH\�DUH�FRQIRUPLQJ�RU�QRQFRQIRUPLQJ�
����6DOHV�LQYRLFHV��&RSLHV�RI�DOO�VDOHV�LQYRLFHV�VXEPLWWHG�IRU�SD\PHQW�WR
SXUFKDVHUV�RI�FKDULW\�JDPH�HTXLSPHQW��ELQJR�IDFHV��FRQIRUPLQJ�DQG
QRQFRQIRUPLQJ���8�3LN�(P�JDPH�VHWV��DQG�EUHDNRSHQ�WLFNHW�JDPHV�
UHJDUGOHVV�RI�ZKHWKHU�WKH�VDOH�ZDV�WR�D�OLFHQVHG�RUJDQL]DWLRQ��H[HPSW
RUJDQL]DWLRQ�RU�HQWLW\��RU�SHUVRQ�RU�HQWLW\�H[FOXGHG�IURP�WKH�$FW�
����3ULQWLQJ�LQYRLFHV��&RSLHV�RI�DOO�LQYRLFHV�DQG�ZRUN�RUGHUV�IRU
FRQYHUVLRQ�E\�MREEHUV���L�H���WKH�SULQWLQJ�RI�WKH�RXWOLQH�RI�WKH�VWDWH�RI
2NODKRPD�RQWR�QRQFRQIRUPLQJ�SDSHU��DQG�IRU�WKH�SULQWLQJ�RI�8�3LN�(P
JDPH�VHWV��7KH�LQYRLFH�DQG�ZRUN�RUGHU�PXVW�LQFOXGH�WKH�QDPH�RI�WKH
SULQWHU��WKH�QXPEHU�RI�ELQJR�IDFHV��DQG�WKH�VHULHV�DQG�VHULDO�QXPEHUV�RI�WKH
ELQJR�IDFHV��,I�WKH�ELQJR�IDFHV�SULQWHG�DUH�LQ�VHWV��RQO\�WKH�VHULDO�QXPEHU�RI
WKH�WRS�VKHHW�PXVW�EH�LQFOXGHG�
����5HFRQFLOLDWLRQ�RI�LQYHQWRU\�RI�FKDULW\�JDPH�HTXLSPHQW�



�$��7KH�SHUSHWXDO�UHFRQFLOLDWLRQ�RI�LQYHQWRU\�LV�UHSRUWHG�RQ�WKH
PRQWKO\�UHSRUWLQJ�IRUP��6FKHGXOH�$��SHUWDLQLQJ�WR�ELQJR�IDFHV��DQG
VKDOO�EH�GHWDLOHG�DV�WR�WKH�QXPEHU�RI�FRQIRUPLQJ��QRQFRQIRUPLQJ�
DQG�8�3LN�(P�ELQJR�JDPHV�SXUFKDVHG�IURP�OLFHQVHG
PDQXIDFWXUHUV��OLFHQVHG�GLVWULEXWRUV��DQG�SULQWHUV��MREEHUV���,W�PXVW
UHIOHFW�WKH�WRWDO�QXPEHU�RI�IDFHV�DQG�8�3LN�(P�JDPHV�SXUFKDVHG
DQG�VROG�E\�WKH�GLVWULEXWRU�
�%��7KH�EUHDNRSHQ�WLFNHW�JDPH�UHFRQFLOLDWLRQ�LV�UHSRUWHG�RQ
6FKHGXOH�%�RQ�WKH�PRQWKO\�UHSRUWLQJ�IRUP�DQG�PXVW�UHIOHFW�WKH
UHWDLO�VDOHV�YDOXH�RI�WKH�EUHDNRSHQ�WLFNHW�JDPHV�SXUFKDVHG�DQG�VROG
E\�WKH�GLVWULEXWRU�
�&��'LVWULEXWRUV�ZKR�DUH�DOVR�OLFHQVHG�DV�PDQXIDFWXUHUV�PXVW
LQFOXGH�LQ�WKH�UHFRQFLOLDWLRQ��WKH�QXPEHU�RI�8�3LN�(P�ELQJR�JDPH
VHWV�SULQWHG�RU�SXUFKDVHG�DQG�WUDQVIHUUHG�E\�WKH�PDQXIDFWXUHU�DQG
WKH�QXPEHU�RI�8�3LN�(P�ELQJR�JDPH�VHWV�SULQWHG�E\�D�MREEHU�IRU
WKH�GLVWULEXWRU�

����3K\VLFDO�LQYHQWRU\�UHTXLUHG��$OO�OLFHQVHG�GLVWULEXWRUV�VKDOO�EH�UHTXLUHG
WR�ILOH�D�SK\VLFDO�LQYHQWRU\�RI�DOO�SDSHU��GHVLJQDWHG�FRQIRUPLQJ�DQG
QRQFRQIRUPLQJ���8�3LN�(PV��7DEV��DQG�(TXLSPHQW��WKH�PRQWK�IROORZLQJ
WKH�HQGLQJ�PRQWK�RI�WKH�GLVWULEXWRU
V�ILVFDO�\HDU��6XFK�LQYHQWRU\�VKDOO
LQFOXGH�WKH�QXPEHU�RI�FRQIRUPLQJ�IDFHV��QRQFRQIRUPLQJ�IDFHV��DQG�8�3LN�
(PV��DQG�IRU�7DEV�DQG�(TXLSPHQW��WKH�WRWDO�QXPEHU�RI�GHDOV�DQG�LWHPV��DV
ZHOO�DV�WKH�WRWDO�UHWDLO�YDOXH�
����5HPLWWDQFH�RI�WD[��5HPLWWDQFH�RI�WD[�LV�GXH�RQ�FKDULW\�JDPH�HTXLSPHQW
VROG��UHQWHG�RU�OHDVHG�WKH�SUHYLRXV�PRQWK��OHVV�DQ\�GLVFRXQW�ODZIXOO\
UHWDLQHG��:LWK�WKH�H[FHSWLRQ�RI�FRQIRUPLQJ�ELQJR�IDFHV�VROG�WR�YHWHUDQV

RUJDQL]DWLRQV�DQG�JURXS�KRPHV�IRU�PHQWDOO\�GLVDEOHG�LQGLYLGXDOV��DOO
FRQIRUPLQJ�ELQJR�IDFHV�VROG�RU�RWKHUZLVH�WUDQVIHUUHG�GXULQJ�WKH�SUHYLRXV
PRQWK�DUH�VXEMHFW�WR�WD[��$GMXVWPHQWV�PD\�EH�PDGH�XSRQ�SURSHU�VKRZLQJ�
DV�D�UHVXOW�RI�GHVWUXFWLRQ�RU�EUHDNDJH��>6HH������������@
����5HPXQHUDWLRQ��$�GLVWULEXWRU�ZKR�WLPHO\�UHSRUWV�DQG�UHPLWV�PRQWKO\
PD\�UHWDLQ�WKH�GLVFRXQW�SURYLGHG�LQ�WKH�$FW��,I�WKH�WD[�EHFRPHV�GHOLQTXHQW�
WKH�GLVFRXQW�LV�IRUIHLWHG�E\�WKH�GLVWULEXWRU�
����,QWHUHVW�DQG�SHQDOW\��,QWHUHVW�DQG�SHQDOW\�DV�SURYLGHG�LQ����2�6������
VKDOO�DSSO\�WR�DOO�OLDELOLW\�QRW�SDLG�DW�WKH�WLPH�UHTXLUHG�E\�WKH�$FW�

�G��4XDUWHUO\�UHSRUWLQJ��(DFK�GLVWULEXWRU��RQ�WKH�ODVW�GD\�RI�WKH�PRQWK�IROORZLQJ
WKH�HQG�RI�WKH�TXDUWHU��VKDOO�VXEPLW�D�UHSRUW�DQG�VXSSRUWLQJ�GDWD�WR�WKH�7D[
&RPPLVVLRQ�FRQWDLQLQJ�WKH�QDPH��DGGUHVV��DQG�OLFHQVH�RU�H[HPSWLRQ�QXPEHU��LI
DQ\��RI�HDFK�SXUFKDVHU�RI�FKDULW\�JDPH�HTXLSPHQW�
�H��0DJQHWLF�RU�HOHFWURQLF�UHSRUWLQJ��7KH�TXDUWHUO\�UHSRUW�PD\��LI�GHVLUHG��EH
VXEPLWWHG�YLD�PDJQHWLF�PHGLD��WDSH�RU�GLVNHWWH��RU�E\�PRGHP��GLUHFWO\�WR�WKH
&RPPLVVLRQ��5HSRUWV�VXEPLWWHG�YLD�WKH�PDJQHWLF�PHGLD�RU�HOHFWURQLF�GDWD�VKDOO
FRQIRUP�WR�WKH�0DJQHWLF�0HGLD�*XLGH�SUHSDUHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HQWDOV�DQG�OHDVHV�RI�FKDULW\�JDPH�HTXLSPHQW
�D��$SSOLFDWLRQ�RI�WKH�WD[��SHUVRQV�OLDEOH�IRU�FROOHFWLRQ�DQG�UHPLWWDQFH��7KH�WD[
LPSRVHG�E\�WKH�$FW�VKDOO�DSSO\�WR�WKH�JURVV�UHQWDO�RU�OHDVH�SD\PHQW�RQ�FKDULW\�JDPH
HTXLSPHQW�DQG�PXVW�EH�FROOHFWHG�E\�WKH�OLFHQVHG�GLVWULEXWRU�DQG�UHPLWWHG�WR�WKH�7D[



&RPPLVVLRQ�IRU�HDFK�SHULRG�WKH�OHDVH�RU�UHQWDO�SD\PHQW�LV�UHFHLYHG�
�E��/HDVHV�LQFOXGLQJ�FKDULW\�JDPLQJ�HTXLSPHQW�DQG�LWHPV�QRW�VXEMHFW�WR�WKH
$FW��,I�WKH�OHDVH�LQFOXGHV�ERWK�FKDULW\�JDPH�HTXLSPHQW�DQG�RWKHU�LWHPV��VXFK�DV
WDEOHV��FKDLUV��SUHPLVHV��HWF���WKH�OHDVH�DPRXQW�IRU�WKH�FKDULW\�JDPH�HTXLSPHQW�PXVW
EH�VHSDUDWHO\�VWDWHG�DQG�WKH�FKDULW\�JDPH�WD[�FROOHFWHG�DQG�UHPLWWHG�WKHUHRQ��/HDVHV
RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RWKHU�WKDQ�FKDULW\�JDPH�HTXLSPHQW�DUH�VXEMHFW�WR
6DOHV�7D[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������&UHGLW�DOORZHG�GLVWULEXWRU
�D��3ULRU�DXWKRUL]DWLRQ�UHTXLUHG�IRU�FUHGLW�IRU�GDPDJHG�RU�UHWXUQHG�LWHPV�
&UHGLW�IRU�GDPDJHG�ELQJR�IDFHV��8�3LN�(P�ELQJR�JDPH�VHWV��EUHDNRSHQ�JDPH
WLFNHWV�DQG�FKDULW\�JDPH�HTXLSPHQW�PD\�QRW�EH�WDNHQ�E\�WKH�GLVWULEXWRU�RQ�WKH�IDFH
RI�WKH�&KDULW\�*DPLQJ�7D[�5HSRUW�XQWLO�D�YDOLG�FUHGLW�DXWKRUL]DWLRQ�KDV�EHHQ
UHFHLYHG�IURP�WKH�7D[�&RPPLVVLRQ��>6HH������������@�7KH�EXUGHQ�RI�HVWDEOLVKLQJ
WKH�ULJKW�WR��DQG�WKH�YDOLGLW\�RI�D�FUHGLW�RU�UHIXQG�LV�RQ�WKH�GLVWULEXWRU�
�E��&UHGLW�IRU�GDPDJHG��PLVFXW��XQXVDEOH�LWHPV��&UHGLW�PD\�EH�DOORZHG�DJDLQVW
VXEVHTXHQW�FKDULW\�JDPH�WD[�OLDELOLW\�RI�WKH�GLVWULEXWRU�IRU�ELQJR�IDFHV��8�3LN�(P
ELQJR�JDPH�VHWV��EUHDNRSHQ�JDPH�WLFNHWV�DQG�FKDULWDEOH�JDPH�HTXLSPHQW
GHWHUPLQHG�XSRQ�UHYLHZ�E\�WKH�7D[�&RPPLVVLRQ�WR�EH�

����0LVSULQWHG�
����0LVFXW�
����'DPDJHG�E\�D�GLVDVWHU�VXFK�DV�IORRG�RU�ILUH�
����2WKHUZLVH�XQSOD\DEOH�RU�XQXVDEOH�

�F��&UHGLW�IRU�XQGDPDJHG��UHWXUQHG�LWHPV��&UHGLW�PD\�DOVR�EH�DXWKRUL]HG�IRU
UHWXUQV�RI�VDOHDEOH��FRPSOHWH�VHWV��EXW�RQO\�DIWHU�WKH�&RPPLVVLRQ�KDV�YHULILHG�WKDW
WKH�LWHPV�KDYH�EHHQ�UHWXUQHG�WR�LQYHQWRU\�DQG�WKH�WD[�KDV�EHHQ�FUHGLWHG�RU�UHIXQGHG
WR�WKH�HQWLW\�UHWXUQLQJ�WKH�HTXLSPHQW�
�G��5HTXLUHG�LQIRUPDWLRQ��&UHGLW�UHIXQG�UHTXHVWV�EDVHG�XSRQ��E��RU��F��RI�WKLV
6HFWLRQ�PXVW�EH�GRFXPHQWHG�ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ��LI�DSSOLFDEOH��

����$�ZULWWHQ�GHWDLOHG�H[SODQDWLRQ�RI�ZK\�WKH�FUHGLW�UHIXQG�LV�GXH��LQFOXGLQJ
WKH��$%/(��OLFHQVH�RU�H[HPSWLRQ�QXPEHU�DQG�D�GHVFULSWLRQ�RI�WKH�GDPDJHG
LWHPV�IRU�ZKLFK�FUHGLW�UHIXQG�LV�FODLPHG�
����&RS\�RI�7D[�&RPPLVVLRQ�DXWKRUL]DWLRQ�IRU�GHVWUXFWLRQ�RI�GDPDJHG
LWHPV�
����&RSLHV�RI�&KDULW\�*DPLQJ�7D[�5HSRUWV�RQ�ZKLFK�WKH�WD[�ZDV�RULJLQDOO\
UHSRUWHG�
����&RSLHV�RI�FDQFHOOHG�FKHFN�XVHG�WR�UHPLW�WKH�WD[�SDLG�
����&RSLHV�RI�WKH�RULJLQDO�SXUFKDVH�LQYRLFHV�IRU�WKH�LWHPV�
����&RSLHV�RI�WKH�RULJLQDO�LQYRLFHV�RQ�ZKLFK�WKH�WD[�ZDV�RULJLQDOO\�FKDUJHG�
����&RSLHV�RI�WKH�FUHGLW�LQYRLFHV�RU�FKHFNV�VKRZLQJ�WKH�SULFH�SDLG�IRU�DQG
WKH�WD[�FROOHFWHG�RQ�GDPDJHG�ELQJR�IDFHV��8�3LN�(P�ELQJR�JDPH�VHWV�
EUHDNRSHQ�JDPH�WLFNHWV�RU�FKDULW\�JDPH�WLFNHWV�KDV�EHHQ�UHIXQGHG�WR�WKH
RUJDQL]DWLRQ�RU�HQWLW\�

�H��&UHGLW�IRU�XQFROOHFWLEOH�WD[HV��&UHGLW�IRU�WD[HV�XQFROOHFWLEOH�IURP�D�GHIDXOWLQJ
RUJDQL]DWLRQ�PD\�EH�FODLPHG�DQG�PXVW�EH�VKRZQ�RQ�6FKHGXOH�&�RI�WKH�&KDULW\
*DPHV�5HSRUW��$�FUHGLW�PD\�DOVR�EH�FODLPHG�IRU�WD[HV�SDLG�E\�WKH�GLVWULEXWRU
SXUVXDQW�WR�WKLV�6XEVHFWLRQ�ZKHQ�D�FKHFN�WHQGHUHG�E\�D�GHIDXOWLQJ�RUJDQL]DWLRQ�LQ
SD\PHQW�RI�FKDULW\�JDPHV�WD[HV�KDV�EHHQ�UHWXUQHG�XQSDLG��+RZHYHU��WKH�EXUGHQ�RI
HVWDEOLVKLQJ�WKH�ULJKW�WR�DQ\�FUHGLW��DQG�WKH�YDOLGLW\�RI�HDFK�FODLP��LV�RQ�WKH
GLVWULEXWRU��2QFH�WKH�ULJKW�WR�D�FUHGLW�LV�HVWDEOLVKHG��D�OHWWHU�DXWKRUL]LQJ�WKH�FUHGLW�WR



EH�WDNHQ�RQ�WKH�IDFH�RI�WKH�WD[�UHSRUW�ZLOO�EH�LVVXHG��8SRQ�UHFHLSW�RI�WKH�OHWWHU��WKH
GLVWULEXWRU�PD\�GHGXFW�WKH�DPRXQW�DXWKRUL]HG�IURP�WKH�WD[�VKRZQ�RQ�WKH�IDFH�RI�WKH
UHSRUW�
�I��5HTXLUHG�LQIRUPDWLRQ��&UHGLW�LV�OLPLWHG�WR�DPRXQWV�VXSSRUWHG�E\�DGHTXDWH
GRFXPHQWDWLRQ�ZKLFK�DUH�EHLQJ�RU�ZLOO�EH�FKDUJHG�RII�WKH�GLVWULEXWRU
V�DFFRXQWLQJ
UHFRUGV�DQG�DOO�DPRXQWV�FODLPHG�PXVW�EH�DGMXVWHG�WR�UHIOHFW�DQ\�UHPXQHUDWLRQ�WDNHQ
RQ�UHSRUWV�ILOHG�SUHYLRXVO\��$�FODLP�IRU�FUHGLW�EDVHG�XSRQ�XQFROOHFWLEOH�WD[HV�GXH
DQG�XQSDLG�E\�D�GHIDXOWLQJ�RUJDQL]DWLRQ�PXVW�EH�GRFXPHQWHG�ZLWK�WKH�IROORZLQJ
LQIRUPDWLRQ��LI�DSSOLFDEOH�

����$�GHWDLOHG��ZULWWHQ�H[SODQDWLRQ�RI�ZK\�WKH�FUHGLW�LV�GXH�
�����$%/(��OLFHQVH�QXPEHU�RI�WKH�GHIDXOWLQJ�RUJDQL]DWLRQ�
����1DPH��DGGUHVV��DQG�EXVLQHVV�QDPH�RI�WKH�GHIDXOWLQJ�RUJDQL]DWLRQ�
����7KH�DPRXQW�RI�WD[�OLDELOLW\�XQSDLG��DORQJ�ZLWK�WKH�W\SH�RI�FKDULW\�JDPHV
WD[�WR�EH�FUHGLWHG�
����&RS\�RI�WKH�RULJLQDO�LQYRLFH��DQG
����&RS\�RI�WKH�UHWXUQHG�FKHFN�RU�FKHFNV�

�J��/LPLWDWLRQV��$�FUHGLW�DXWKRUL]DWLRQ�DOORZHG�SXUVXDQW�WR�WKLV�6HFWLRQ�ZLOO�EH
LVVXHG�RQO\�WR�WKH�HQWLW\�ZKR�UHPLWWHG�DQG�UHSRUWHG�WKH�WD[�WR�WKH�&RPPLVVLRQ�
6XEVHTXHQW�UHFRYHULHV�RI�&KDULW\�*DPHV�7D[�DPRXQWV�SUHYLRXVO\�FODLPHG�DV
�XQFROOHFWLEOH���RQ�ZKLFK�D�FUHGLW�KDV�EHHQ�WDNHQ��RU�IRU�ZKLFK�D�UHIXQG�KDV�EHHQ
LVVXHG��DUH�WR�EH�UHSRUWHG�WR�WKH�7D[�&RPPLVVLRQ�LQ�WKH�PRQWK�RI�UHFRYHU\�
�K��3URFHGXUH�IRU�DSSO\LQJ�FUHGLWV��$�FRS\�RI�WKH�FUHGLW�DXWKRUL]DWLRQ�OHWWHU�PXVW
EH�DWWDFKHG�WR�WKH�PRQWKO\�UHSRUW�RQ�ZKLFK�WKH�FUHGLW�LV�WDNHQ�RU�WKH�GLVWULEXWRU�ZLOO
QRW�EH�DOORZHG�WR�GHGXFW�WKH�DPRXQW�FODLPHG��'LVWULEXWRUV�PXVW�DSSO\�IRU�WKH�FUHGLW
DXWKRUL]DWLRQ�OHWWHU�E\�WKH�GDWH�WKH�VHFRQG�UHSRUW�LV�GXH��IROORZLQJ�WKH�GDWH�RI�WKH
RULJLQDO�VDOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

������������2UJDQL]DWLRQ�UHFRUGV�DQG�UHSRUWLQJ��SD\PHQW�RI�WD[�WR�GLVWULEXWRU
�D��'XH�GDWH��&KDULW\�JDPHV�WD[HV�OHYLHG�E\��$�2�6�������PXVW�EH�SDLG�E\�WKH
RUJDQL]DWLRQ�WR�WKH�GLVWULEXWRU�QR�ODWHU�WKDQ�WKH�ILIWHHQWK����WK��GD\�RI�WKH�FDOHQGDU
PRQWK�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�WKH�LWHPV�RI�FKDULW\�JDPH�HTXLSPHQW�ZHUH
VROG�WR�WKH�RUJDQL]DWLRQ�
�E��7LPHO\�SD\PHQW�WR�GLVWULEXWRU��,I�DQ�RUJDQL]DWLRQ�GRHV�QRW�PDNH�WLPHO\
SD\PHQW�WR�WKH�GLVWULEXWRU��WKH�GLVWULEXWRU�PD\�UHTXLUH�SD\PHQW�RI�WKH�WD[�DW�WKH
WLPH�RI�DQ\�VXEVHTXHQW�SXUFKDVH�RI�FKDULW\�JDPH�HTXLSPHQW�E\�WKH�RUJDQL]DWLRQ�
>6HH���$�2�6�������@
�F��5HFRUGNHHSLQJ�UHTXLUHPHQWV��&RSLHV�RI�GLVWULEXWRU
V�LQYRLFHV�RU�LQYRLFHV�IURP
RWKHU�VRXUFHV�IRU�ELQJR�IDFHV��8�3LN�(P�ELQJR�VHWV��DQG�EUHDNRSHQ�WLFNHW�JDPHV
PXVW�EH�PDLQWDLQHG�E\�WKH�RUJDQL]DWLRQ�IRU�D�SHULRG�RI�WKUHH�\HDUV�DQG�VKDOO�EH
PDGH�DYDLODEOH�IRU�LQVSHFWLRQ�E\�WKH�7D[�&RPPLVVLRQ��,QYRLFHV�IRU�JDPHV�LQ�SOD\
DQG�LQYHQWRU\�PXVW�EH�PDLQWDLQHG�RQ�WKH�SUHPLVHV�ZKHUH�WKH�FKDULW\�JDPHV�DUH
FRQGXFWHG�
�G��5HSRUWV�ILOHG�ZLWK�8QLWHG�6WDWHV�7UHDVXU\��(DFK�OLFHQVHG�RUJDQL]DWLRQ�WKDW
ILOHV�ZLWK�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�WKH�7UHDVXU\�DQ\�UHSRUWV�WKDW�DUH
UHTXLUHG�IRU�RUJDQL]DWLRQV�H[HPSW�IURP�WKH�SD\PHQW�RI�LQFRPH�WD[�VKDOO�UHWDLQ�D
FRS\�RI�WKRVH�UHSRUWV�DQG�PDNH�WKHP�DYDLODEOH�WR�WKH�7D[�&RPPLVVLRQ�XSRQ
UHTXHVW�



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������/LPLWHG�H[HPSWLRQV
�D��8VH�RI�FRQIRUPLQJ�ELQJR�IDFHV�UHTXLUHG��,I�DQ�H[HPSW�HQWLW\�RU�H[HPSW
RUJDQL]DWLRQ�FKRRVHV�WR�XVH�GLVSRVDEOH�SDSHU�ELQJR�IDFHV�LQ�FRQGXFWLQJ�FKDULW\
JDPHV��RQO\�ELQJR�IDFHV�ZLWK�WKH�ZRUG��2NODKRPD��DQG�RXWOLQH�RI�WKH�VWDWH�RI
2NODKRPD�SULQWHG�WKHUHRQ���FRQIRUPLQJ�ELQJR�IDFHV���SXUFKDVHG�IURP�D�OLFHQVHG
GLVWULEXWRU�PD\�EH�XVHG�DQG�WKH�WD[�OHYLHG�E\�WKH�$FW�PXVW�EH�SDLG�
�E��&KDULW\�JDPH�HTXLSPHQW�SXUFKDVHG�IURP�OLFHQVHG�GLVWULEXWRUV��$Q�H[HPSW
HQWLW\�RU�H[HPSW�RUJDQL]DWLRQ�SXUFKDVLQJ�FKDULW\�JDPH�HTXLSPHQW�IURP�D�OLFHQVHG
GLVWULEXWRU�RU�OLFHQVHG�RUJDQL]DWLRQ�VKDOO�SD\�WKH�WD[�OHYLHG�E\�WKH�$FW�LQ�WKH�VDPH
PDQQHU�DV�SUHVFULEHG�IRU�OLFHQVHG�RUJDQL]DWLRQV�
�F��([HPSWLRQ�LI�WD[�OHYLHG�E\�WKH�$FW�LV�SDLG��$Q�H[HPSW�HQWLW\�RU�H[HPSW
RUJDQL]DWLRQ�VKDOO�EH�H[HPSW�IURP�VDOHV�DQG�XVH�WD[�RQ�DQ\�LWHP�RI�FKDULW\�JDPH
HTXLSPHQW�SXUFKDVHG�E\�WKH�H[HPSW�HQWLW\�RU�RUJDQL]DWLRQ�RQ�ZKLFK�WD[�OHYLHG�E\
WKH�$FW�KDV�EHHQ�SDLG�
�G��6DOHV�RI�FKDULW\�JDPH�HTXLSPHQW�WR�FHUWDLQ�RUJDQL]DWLRQV��7KH�VDOH�RI
FKDULW\�JDPH�HTXLSPHQW�WR�RUJDQL]DWLRQV�RXWOLQHG�LQ����������DQG�����RI�WKLV
VXEVHFWLRQ�LV�H[HPSW�IURP�VDOHV�WD[�DQG�FKDULW\�JDPHV�WD[HV�OHYLHG�SXUVXDQW�WR
6HFWLRQ�����RI�7LWOH��$�

����9HWHUDQV
�RUJDQL]DWLRQV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV
RI�SDUDJUDSK���������������������RU������RI�VXEVHFWLRQ��F��RI�6HFWLRQ�����RI
WKH�8QLWHG�6WDWHV�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG�����8�6�&��
6HFWLRQ�����F��HW�VHT��
����*URXS�KRPHV�IRU�PHQWDOO\�GLVDEOHG�LQGLYLGXDOV�H[HPSW�IURP�WD[DWLRQ
SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH�8QLWHG�6WDWHV�,QWHUQDO�5HYHQXH�&RGH
RI�������DV�DPHQGHG��DQG
����&KDULWDEOH�KHDOWKFDUH�RUJDQL]DWLRQV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR
6HFWLRQ�����F�����RI�WKH�8QLWHG�6WDWHV�,QWHUQDO�5HYHQXH�&RGH�RI�������DV
DPHQGHG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII���
�����@

������������5HFRUGNHHSLQJ�DQG�UHSRUWLQJ�RI�GXDO�OLFHQVH�KROGHUV��'/+�
�D��3URSHU�LQYRLFLQJ�SURFHGXUH��$OO�SXUFKDVHV�RI�FKDULW\�JDPH�HTXLSPHQW�E\�D
GXDO�OLFHQVH�KROGHU��'/+��IURP�D�OLFHQVHG�PDQXIDFWXUHU�RU�D�OLFHQVHG�GLVWULEXWRU
PXVW�EH�LQYRLFHG�WR�WKH�GXDO�OLFHQVH�KROGHU
V�GLVWULEXWRU
V�OLFHQVH�QXPEHU��$Q\
SXUFKDVHV�RI�FKDULW\�JDPH�HTXLSPHQW�E\�D�GXDO�OLFHQVH�KROGHU��PDGH�IURP�DQ
XQOLFHQVHG�PDQXIDFWXUHU�RU�GLVWULEXWRU�PXVW�EH�LQYRLFHG�WR�WKH�'/+
V�PDQXIDFWXUHU
OLFHQVH��DQG�WKHQ�VXEVHTXHQWO\�LQYRLFHG�IURP�WKH�'/+
V�PDQXIDFWXUHU�OLFHQVH�WR�WKH
'/+
V�GLVWULEXWRU�OLFHQVH��DQG�UHSRUWHG�DV�D�VDOH�RQ�WKH�'/+
V�PDQXIDFWXUHU
TXDUWHUO\�UHSRUW�
�E��0DLQWHQDQFH�RI�UHFRUGV�UHTXLUHG��$�UHFRUG�RI�WKH�IRUP�DQG�VHULDO�QXPEHU�RI
DOO�LWHPV�LQFRUSRUDWHG�LQWR�D�ILQLVKHG�SURGXFW�PXVW�EH�PDLQWDLQHG�
�F��'XW\�RI�OLFHQVH�KROGHUV�WR�NHHS�DGHTXDWH�UHFRUGV�DQG�WR�UHSRUW�YDULDQFHV�
'XDO�OLFHQVH�KROGHUV�ZLOO�EH�VXEMHFW�WR�WKH�UHFRUG�NHHSLQJ�DQG�UHSRUWLQJ
UHTXLUHPHQWV�DSSOLFDEOH�WR�ERWK�PDQXIDFWXUHUV�DQG�GLVWULEXWRUV�VHW�RXW�LQ�WKLV
&KDSWHU�DQG�WKH�$FW��'XDO�OLFHQVH�KROGHUV�PXVW�DOVR�NHHS�UHFRUGV�DQG�UHSRUW�DQ\
LWHPV�RI�FKDULW\�JDPH�HTXLSPHQW��WKH�FRPSRQHQWV�RI�ZKLFK�ZHUH�QRW�SUHYLRXVO\



LQYRLFHG�WR�WKH�OLFHQVHH�SXUVXDQW�WR��D��RI�WKLV�6HFWLRQ��ZKLFK�DUH�VROG�WR�DQRWKHU
OLFHQVHG�GLVWULEXWRU�LQ�WKLV�VWDWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2UJDQL]DWLRQV�ZLWK�HPSOR\HHV�UHTXLUHG�WR�ZLWKKROG��UHSRUW�DQG
UHPLW�2NODKRPD�LQFRPH�WD[HV
�D��&RPSHQVDWLRQ�PDGH�WR�D�SHUVRQ�WR�FRQGXFW�D�FKDULW\�JDPH��&RPSHQVDWLRQ
IRU�WKH�FRQGXFW�RI�D�FKDULW\�JDPH�DUH�ZDJHV�VXEMHFW�WR�ZLWKKROGLQJ�IRU�2NODKRPD
,QFRPH�7D[�SXUSRVHV�
�E��5HJLVWUDWLRQ�DV�HPSOR\HU��$Q\�RUJDQL]DWLRQ�QRW�SUHYLRXVO\�UHJLVWHUHG�ZLWK�WKH
7D[�&RPPLVVLRQ�DV�DQ�HPSOR\HU�ZKLFK�ZLOO�SD\�D�SHUVRQ�RU�SHUVRQV�WR�FRQGXFW
FKDULW\�JDPHV��VKDOO��DW�WKH�WLPH�WKH�RUJDQL]DWLRQ�LV�LVVXHG�D�OLFHQVH�WR�FRQGXFW
FKDULW\�JDPHV��UHJLVWHU�DV�DQ�HPSOR\HU�ZLWK�WKH�7D[�&RPPLVVLRQ�SXUVXDQW�WR�WKH
SURYLVLRQV�RI�&KDSWHU����RI�WKLV�7LWOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������:LWKKROGLQJ�IURP�ZLQQLQJV
:LQQLQJV�IURP�ELQJR�JDPHV��8�3LN�(P�JDPHV��DQG�EUHDNRSHQ�WLFNHW�JDPHV

ZKLFK�DUH�VXEMHFW�WR�ZLWKKROGLQJ�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�DUH�VXEMHFW�WR
ZLWKKROGLQJ�IRU�2NODKRPD�VWDWH�WD[�SXUSRVHV��&XUUHQWO\��XQGHU�IHGHUDO�ODZ�
ZLQQLQJV�IURP�ELQJR�JDPHV�DUH�QRW�VXEMHFW�WR�ZLWKKROGLQJ��:LQQLQJV�IURP�DOO�RWKHU
W\SHV�RI�FKDULW\�JDPHV�DUH�VXEMHFW�WR�ZLWKKROGLQJ�LI�WKH�DPRXQW�ZRQ�H[FHHGV�WKUHH
KXQGUHG�������WLPHV�WKH�DPRXQW�SDLG�WR�SOD\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������$GPLVVLRQV��FRQFHVVLRQV�DQG�RWKHU�SURSHUW\�VXEMHFW�WR�VDOHV�WD[
�D��$GPLVVLRQ�FKDUJHV��7KH�JURVV�UHFHLSWV�UHFHLYHG�IURP�WKH�VDOH�RI�DGPLVVLRQ
WLFNHWV�RU�IHHV�IRU�DGPLVVLRQ�WR�D�FKDULW\�JDPH�ORFDWLRQ�DUH�VXEMHFW�WR�VDOHV�WD[��,I
DGPLVVLRQ�WLFNHWV�DUH�VROG�RU�IHHV�FKDUJHG��WKH�YDOXH�RI�DOO�IUHH�RU�FRPSOLPHQWDU\
DGPLVVLRQV�SURYLGHG�E\�DQ�RUJDQL]DWLRQ�LV�DOVR�VXEMHFW�WR�VDOHV�WD[�DQG�PXVW�EH
UHSRUWHG�RQ�WKH�RUJDQL]DWLRQ
V�PRQWKO\�VDOHV�WD[�UHSRUW�
�E��&RQFHVVLRQV��6DOHV�RI�IRRG�RU�GULQN�DW�D�FKDULW\�JDPH�DUH�VXEMHFW�WR�VDOHV�WD[�
7KH�SHUVRQ�PDNLQJ�VXFK�VDOHV�PXVW�FRPSO\�ZLWK�WKH�6DOHV�7D[�&RGH�DQG�5XOHV�RI
WKH�7D[�&RPPLVVLRQ�SURPXOJDWHG�WKHUHWR�
�F��2WKHU�SURSHUW\��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RWKHU�WKDQ�LWHPV�RQ�ZKLFK
FKDULW\�JDPH�WD[�LV�OHYLHG�DUH�VXEMHFW�WR�VDOHV�WD[��7KH�SHUVRQ�PDNLQJ�VXFK�VDOHV
PXVW�FRPSO\�ZLWK�WKH�6DOHV�7D[�&RGH�DQG�5XOHV�RI�WKH�7D[�&RPPLVVLRQ
SURPXOJDWHG�WKHUHWR��>6HH��&KDSWHU����RI�WKLV�7LWOH�@
�G��)DLOXUH�WR�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[��)DLOXUH�WR�FROOHFW��UHSRUW�DQG
WLPHO\�UHPLW�VDOHV�WD[�RQ�LWHPV�VXEMHFW�WKHUHWR�VKDOO�EH�UHSRUWHG�WR�WKH�$OFRKROLF
%HYHUDJH�/DZV�(QIRUFHPHQW�&RPPLVVLRQ��SXUVXDQW�WR��$�2�6�������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������5HWXUQV�E\�RUJDQL]DWLRQ
2UJDQL]DWLRQV�UHTXLUHG�WR�ILOH�DQ�DQQXDO�UHWXUQ�VWDWLQJ�LWHPV�RI�JURVV

LQFRPH��LQFOXGLQJ�JURVV�UHFHLSWV�IURP�ELQJR�JDPHV��PXVW�ILOH�DQ�DQQXDO�UHWXUQ�ZLWK
WKH�2NODKRPD�7D[�&RPPLVVLRQ��6DOHV�RI�EUHDNRSHQ�WLFNHWV�ZKLFK�VXEMHFW�DQ
RUJDQL]DWLRQ�WR�IHGHUDO�LQFRPH�WD[��OLNHZLVH�VXEMHFW�WKH�RUJDQL]DWLRQ�WR�VWDWH



LQFRPH�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������3ULQWHUV
3ULQWHUV�ZKR�LPSULQW�WKH�RXWOLQH�RI�WKH�VWDWH�RI�2NODKRPD�RQWR�ELQJR�SDSHU

RU�SULQW�8�3LN�(P�ELQJR�VHWV�DUH��PDQXIDFWXUHUV��SXUVXDQW�WR�6HFWLRQV���������DQG
����'��RI�7LWOH��$�RI�WKH�2NODKRPD�6WDWXWHV�DQG�PXVW�FRPSO\�ZLWK�DOO�DSSOLFDEOH
OLFHQVLQJ�DQG�UHSRUWLQJ�UHTXLUHPHQWV��,Q�SDUWLFXODU��SULQWHUV�PXVW�UHSRUW�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ�WKH�QXPEHU�RI�ELQJR�IDFHV�RU�8�3LN�(P�ELQJR�VHWV
SULQWHG��WKH�VHULHV�DQG�VHULDO�QXPEHUV�RI�WKH�ELQJR�IDFHV��DQG�WKH�QDPH��DGGUHVV��DQG
$%/(�OLFHQVH�QXPEHU�RI�WKH�OLFHQVHG�GLVWULEXWRU�IRU�ZKRP�WKH�ELQJR�IDFHV�ZHUH
LPSULQWHG��,Q�WKH�FDVH�RI�GXDO�OLFHQVH�KROGHUV��WKH�SULQWHU�VKDOO�LQYRLFH�DQG�UHSRUW
VDOHV�DV�SURYLGHG�E\������������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������$XWKRUL]DWLRQ�WR�GHVWUR\�FKDULW\�JDPH�HTXLSPHQW
�D��(DFK�OLFHQVHG�GLVWULEXWRU�PXVW�KDYH�DYDLODEOH�IRU�LQVSHFWLRQ�DW�LWV�EXVLQHVV
ORFDWLRQ��WKH�LWHPV�IRU�ZKLFK�DXWKRUL]DWLRQ�IRU�GHVWUXFWLRQ�LV�EHLQJ�UHTXHVWHG�
�E��7KH�LWHPV�PXVW�EH�DFFRPSDQLHG�E\�D�ZULWWHQ�LQYHQWRU\�GHWDLOLQJ�WKH�W\SH�DQG
TXDQWLW\�RI�HDFK�LWHP��&RSLHV�RI�WKH�RULJLQDO�SXUFKDVH�LQYRLFH�V��IURP�OLFHQVHG
PDQXIDFWXUHUV��OLFHQVHG�GLVWULEXWRUV��RU�SULQWHUV�PXVW�EH�DWWDFKHG�
�F��$XWKRUL]DWLRQ�PD\�EH�UHTXHVWHG�DW�DQ\�WLPH��+RZHYHU��WKH�2NODKRPD�7D[
&RPPLVVLRQ�PXVW�EH�QRWLILHG�ZKHQ�WKH�QXPEHU�RI�ELQJR�IDFHV��8�3LN�(P�ELQJR
JDPH�VHWV��RU�EUHDNRSHQ�JDPH�WLFNHWV��RU�DQ\�FRPELQDWLRQ�WKHUHRI��HTXDOV�RU
H[FHHGV�RQH�PLOOLRQ�������������
�G��&UHGLW�LV�IRU�GDPDJHG�LWHPV�DQG�ZLOO�EH�DXWKRUL]HG�RQO\�DIWHU�WKH�OLFHQVHG
GLVWULEXWRU�KDV�SK\VLFDOO\�GHVWUR\HG�WKH�LWHPV��'HVWUXFWLRQ�PXVW�EH�ZLWQHVVHG�E\�DQ
DJHQW�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ��ZKR�ZLOO�WKHQ�LVVXH�D�FUHGLW�DXWKRUL]DWLRQ
OHWWHU��>6HH������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

&+$37(5�����&2,1�23(5$7('�9(1',1*�'(9,&(6

>$XWKRULW\�����2�6�����������������DQG�������@
>6RXUFH��&RGLILHG���������@

������������3XUSRVH�DQG�GHILQLWLRQV
�D��7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI
FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW
VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�FRLQ�RSHUDWHG
YHQGLQJ�GHYLFHV�
�E�

�)LUPO\�DIIL[HG��PHDQV��IRU�SXUSRVHV�RI�WKLV�&KDSWHU��SHUPDQHQWO\
DWWDFKHG��GLUHFWO\�WR�WKH�GHYLFH��XVLQJ�WKH�DGKHVLYH�SURYLGHG�RQ�WKH�GHFDO��DQG�GRHV
QRW�LQFOXGH�SODFLQJ�WKH�GHFDO�RQ�WKH�GHYLFH�XVLQJ�DQ\�RWKHU�REMHFW��VXUIDFH��RU
VHSDUDWH�DGKHVLYH�VWULS�RU�DSSDUDWXV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@



������������$QQXDO�YHQGLQJ�GHYLFH�IHH�LQ�OLHX�RI�VDOHV�WD[��H[FOXVLRQV
�D��*HQHUDO�SURYLVLRQV��7KH�DQQXDO�IHH�SDLG�IRU�YHQGLQJ��PXVLF��DPXVHPHQW��DQG
EXON�YHQGLQJ�GHYLFHV�VKDOO�EH�LQ�OLHX�RI�VDOHV�WD[��$Q�DQQXDO�GHFDO�LV�UHTXLUHG�
GHSHQGLQJ�RQ�WKH�W\SH�RI�GHYLFH�
�E��([FOXVLRQV��0DFKLQHV�QRW�XVHG�IRU�WKH�SXUSRVH�RI�YHQGLQJ�WDQJLEOH�SHUVRQDO
SURSHUW\�RU�IRU�SOD\LQJ�PXVLF�RU�IRU�DPXVHPHQW�DUH�QRW�VXEMHFW�WR�WKH�OHY\�DQG�QHHG
QRW�EHDU�D�GHFDO�
�F��([DPSOHV�RI�GHYLFHV�H[FOXGHG��([DPSOHV�RI�GHYLFHV�WR�ZKLFK�WKH�OHY\�GRHV�QRW
DSSO\�DUH�

����3D\�WHOHSKRQHV�
����1HZVSDSHU�YHQGLQJ�PDFKLQHV�
����3DUNLQJ�PHWHUV�
����*DV�DQG�HOHFWULF�PHWHUV��DQG
����'HYLFHV�ZKLFK�YHQG�RQO\�SRVWDJH�VWDPSV�

�G��6FRSH�RI�OLVWHG�H[FOXVLRQV��7KH�OLVW�RI�H[DPSOHV�VHW�RXW�LQ��F��RI�WKLV�6HFWLRQ�LV
LQWHQGHG�WR�EH�LOOXVWUDWLYH�RQO\�DQG�QRW�DOO�LQFOXVLYH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

������������'HYLFH�UHTXLULQJ�GHFDO
)RU�SXUSRVHV�RI�DGPLQLVWUDWLRQ�RI�WKH�&RLQ�RSHUDWHG�0XVLF�DQG�$PXVHPHQW

'HYLFHV�&RGH��D�GHFDO�ZLOO�EH�UHTXLUHG�IRU�HDFK�PDFKLQH��UHJDUGOHVV�RI�WKH�QXPEHU
RI�FRLQ�VORWV��LI�WKH�PDFKLQH�FDQ��XSRQ�LQVHUWLRQ�RI�D�FRLQ��WRNHQ�RU�VLPLODU�REMHFW�
SURYLGH�PXVLF��DPXVHPHQW�RU�HQWHUWDLQPHQW�RU�GLVSHQVH�SURGXFW�V��VHSDUDWH�DQG
DSDUW�IURP�DQ\�RWKHU�SURYLGHU�RI�PXVLF��DPXVHPHQW�RU�HQWHUWDLQPHQW�RU�GLVSHQVHU
RI�SURGXFW�V���7KH�WHVW�WR�GHWHUPLQH�ZKHWKHU�WKH�PDFKLQH�FDQ�RSHUDWH�VHSDUDWH�DQG
DSDUW�IURP�DQ\�RWKHU�LV�ZKHWKHU�WKH�SURYLGHU�RU�GLVSHQVHU�FDQ�VWLOO�IXQFWLRQ�LI
VHSDUDWHG�IURP�WKH�RWKHUV�WR�ZKLFK�LW�LV�DWWDFKHG��:KHQ�PXOWLSOH�PDFKLQHV�DUH
SODFHG�RQ�D�VLQJOH�VWDQG��HDFK�PDFKLQH�UHTXLUHV�D�GHFDO�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

������������:KR�PXVW�SXUFKDVH�GHFDOV
)RU�SXUSRVHV�RI�WKLV�&KDSWHU���SHUVRQ��PHDQV�DQ\�LQGLYLGXDO��SDUWQHUVKLS�

OLPLWHG�OLDELOLW\�FRPSDQ\��DVVRFLDWLRQ�RU�FRUSRUDWLRQ��(YHU\�SHUVRQ�ZKR�RZQV�DQG
KDV�DYDLODEOH�WR�WKH�SXEOLF�IRU�RSHUDWLRQ�RU�ZKR�SHUPLWV�WR�EH�RSHUDWHG�LQ�KLV�SODFH
RI�EXVLQHVV�D�FRLQ�RSHUDWHG�GHYLFH�VKDOO�SXUFKDVH�D�GHFDO�IRU�HDFK�GHYLFH�DQG�VKDOO
DW�WKH�VDPH�WLPH�SD\�WKH�&RPPLVVLRQ�WKH�DVVRFLDWHG�DQQXDO�IHH��7KH�&RPPLVVLRQ
PD\�UHIXVH�WR�LVVXH�D�GHFDO�WR�DQ\�SHUVRQ�GHOLQTXHQW�LQ�SD\PHQW�RI�GHFDO�IHHV�
SURYLGHG��WKDW�QRWLFH�RI�LWV�LQWHQW�WR�UHIXVH�WKH�LVVXDQFH�RI�WKH�GHFDO�DV�UHTXLUHG�LQ
������������ZDV�IXUQLVKHG��>6HH�����2�6��������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

������������'HFDOV�IRU�JHQHUDO�XVH
$�PXVLF�DPXVHPHQW�GHYLFH�UHTXLUHV�D�6HYHQW\�ILYH�'ROODU����������DQQXDO

GHFDO��&RLQ�RSHUDWHG�YHQGLQJ�GHYLFHV�ZKLFK�UHTXLUH�D�FRLQ�RU�WKLQJ�RI�YDOXH�RI
7ZHQW\�ILYH�&HQWV�������RU�PRUH�PXVW�GLVSOD\�D�6HYHQW\�ILYH�'ROODU���������
DQQXDO�GHFDO��,I�WKH�GHYLFH�UHTXLUHV�D�FRLQ�RU�WKLQJ�RI�YDOXH�OHVV�WKDQ�7ZHQW\�ILYH
&HQWV��������WKHQ�DQ�DQQXDO�GHFDO�RI�7HQ�'ROODUV����������ZLOO�EH�UHTXLUHG��>6HH����
2�6��������$��������@



>6RXUFH��$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

������������'HFDOV�IRU�EXON�YHQGLQJ�GHYLFHV
)RU�SXUSRVHV�RI�WKLV�&KDSWHU���EXON�YHQGLQJ��LV�GHILQHG�DV�D�GHYLFH�ZKLFK

GLVSHQVHV�WR�WKH�SXUFKDVHU�EDOOSRLQW�SHQV��FRPEV��FLJDUHWWH�OLJKWHUV��SURSK\ODFWLFV�
ILOOHG�FDSVXOHV��SHDQXWV��JXP�EDOOV��PLQWV��SHUIXPH�RU�QRYHOWLHV��$OO�EXON�YHQGLQJ
GHYLFHV�VKDOO�GLVSOD\�D�GHFDO��7KH�DQQXDO�IHH�IRU�D�EXON�YHQGLQJ�GHYLFH�GHFDO�LV
GHSHQGHQW�XSRQ�WKH�QXPEHU�RI�GLVWULEXWLRQ�PHFKDQLVPV�DQG�WKH�YDOXH�RI�WKH�FRLQ
UHTXLUHG�WR�DFWLYDWH�WKH�GHYLFH��>6HH�����2�6������������������$����@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������6SHFLDO�GHFDOV�IRU�OLPLWHG�XVH
,Q�WKRVH�LQVWDQFHV�ZKHUH�D�FRLQ�RSHUDWHG�GHYLFH�ZLOO�EH�DYDLODEOH�IRU�XVH�E\

WKH�SXEOLF�IRU�D�OLPLWHG�SHULRG�RI�WLPH�OHVV�WKDQ�RQH�����\HDU��VXFK�DV�LQ�FRQQHFWLRQ
ZLWK�IDLUV��FDUQLYDOV�DQG�SODFHV�RI�DPXVHPHQWV�WKDW�RSHUDWH�RQO\�GXULQJ�FHUWDLQ
VHDVRQV�RI�WKH�\HDU��WKH�&RPPLVVLRQ�ZLOO�LVVXH�D�VSHFLDO�GHFDO�IRU�RQH�RU�PRUH
FDOHQGDU�PRQWKV��7KH�IHH�IRU�HDFK�FDOHQGDU�PRQWK�ZLOO�EH�FRPSXWHG�RQ�WKH�EDVLV�RI
RQH�WHQWK������WK��RI�WKH�DQQXDO�UDWH�IRU�WKH�W\SH�RI�GHYLFH�RSHUDWHG��(DFK�VSHFLDO
GHFDO�PXVW�EH�ILUPO\�DIIL[HG��DV�GHILQHG�E\������������E���WR�WKH�GHYLFH�IRU�ZKLFK�LW
LV�SXUFKDVHG��LQ�WKH�VDPH�PDQQHU�DV�RWKHU�GHFDOV��DQG�PD\�QRW�EH�WUDQVIHUUHG�WR�DQ\
RWKHU�PDFKLQH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

������������(IIHFWLYH�GDWHV�DQG�UHQHZDO�SHULRGV�IRU�GHFDOV
&RLQ�RSHUDWHG�YHQGLQJ�GHYLFH�GHFDOV�DUH�LVVXHG�IRU�D�RQH�����\HDU�SHULRG

ZKLFK�EHJLQV�WKH�ILUVW�GD\�RI�-XO\�DQG�HQGV�WKH�ODVW�GD\�RI�-XQH��$�SURYLVLRQ�LV�PDGH
WKDW�GHFDOV�PD\�EH�SXUFKDVHG�LQ�WZR�����KDOYHV��7KH�&RPPLVVLRQ�VKDOO�LVVXH�GHFDOV
IRU�WKH�UHPDLQGHU�RI�WKH�IHH�\HDU�XSRQ�SD\PHQW�RI�WKH�IHH�RQ�WKH�EDVLV�RI�WKH�FXUUHQW
DQG�UHPDLQLQJ�KDOI�RI�VXFK�IHH�\HDU��>6HH�����2�6������@

������������$SSOLFDWLRQ�IRU�GHFDOV��DIIL[LQJ�GHFDOV��UHIXQGV
�D��$SSOLFDWLRQ��7KH�DSSOLFDWLRQ�IRU�D�FRLQ�RSHUDWHG�YHQGLQJ�GHYLFH�GHFDO�LV�WR�EH
ILOHG�ZLWK�WKH�&RPPLVVLRQ�RQ�IRUPV�SUHVFULEHG�E\�WKH�&RPPLVVLRQ�DQG�VKDOO
LQFOXGH�RZQHU
V�QDPH��VDOHV�WD[�SHUPLW�QXPEHU��QXPEHU�DQG�ORFDWLRQ�RI�GHYLFHV�DQG
SD\PHQW�RI�IHHV�
�E��$IIL[LQJ�'HFDO��:KHQ�D�FRLQ�RSHUDWHG�GHYLFH�LV�SODFHG�LQWR�RSHUDWLRQ��D�GHFDO
VKDOO�EH�ILUPO\�DIIL[HG�WR�WKH�GHYLFH�DQG�SODLQO\�YLVLEOH�DQG�UHDGDEOH�E\�WKH�SXEOLF�
>6HH�����2�6���������DQG������������E�@
�F��5HIXQGV��8QXVHG�GHFDOV�PD\�EH�UHWXUQHG�WR�WKH�&RPPLVVLRQ�IRU�D�UHIXQG�ZLWKLQ
���FDOHQGDU�GD\V�LI��DW�WKH�WLPH�RI�SXUFKDVH��WKH�DSSOLFDQW�SURYLGHG�WR�WKH
&RPPLVVLRQ�D�OLVW�RI�DOO�GHYLFHV�RZQHG�E\�DSSOLFDQW�DQG�WKHLU�ORFDWLRQ��7KLV�LV�QRW
LQWHQGHG�WR�DSSO\�WR�RU�SUHFOXGH�D�UHIXQG�IRU�GHFDO�SXUFKDVHV�LQ�HUURU�IRU�WKH�ZURQJ
GHYLFH��IRU�GHYLFHV�ZKHUH�D�GHFDO�LV�QRW�UHTXLUHG�RU�DQ�RYHUSD\PHQW�RI�WKH�IHH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3HQDOWLHV�IRU�RSHUDWLRQV�ZLWKRXW�GHFDO��IRUIHLWXUH
�D��$Q\�RZQHU�ZKR�SODFHV�D�FRLQ�RSHUDWHG�YHQGLQJ�GHYLFH�LQ�RSHUDWLRQ�DQG�DQ\
SHUVRQ�ZKR�SHUPLWV�D�GHYLFH�WR�EH�ORFDWHG�LQ�KLV�SODFH�RI�EXVLQHVV�ZLWKRXW�D�GHFDO



DIIL[HG�VKDOO�EH�OLDEOH�IRU�WKH�IHH�RQ�WKH�GHYLFH�DW�WKH�IXOO�DQQXDO�UDWH�DQG�VKDOO�EH
OLDEOH�IRU�D�SHQDOW\�GHSHQGHQW�XSRQ�WKH�W\SH�RI�GHYLFH�DV�IROORZV�

����)RU�DQ\�FRLQ�RSHUDWHG�PXVLF�GHYLFH��FRLQ�RSHUDWHG�DPXVHPHQW�GHYLFH�
RU�FRLQ�RSHUDWHG�YHQGLQJ�GHYLFH�UHTXLULQJ�D�FRLQ�RU�WKLQJ�RI�YDOXH�RI
WZHQW\�ILYH�FHQWV���������RU�PRUH��D�2QH�+XQGUHG�'ROODU�����������SHQDOW\�
����)RU�DQ\�RWKHU�FRLQ�RSHUDWHG�GHYLFH��D�7HQ�'ROODU����������SHQDOW\�

�E��7KH�7D[�&RPPLVVLRQ�VKDOO�QRWLI\�DQ\�RZQHU�RU�SHUVRQ�RI�WKH�DVVHVVPHQW�RI
SHQDOW\�DQG�SURYLGH�WKH�RZQHU�RU�SHUVRQ�WKLUW\������GD\V�WR�UHPLW�WKH�SHQDOW\��7KH
&RPPLVVLRQ�VKDOO�QRW�UHIXVH�WR�LVVXH�D�GHFDO�XQGHU������������XQWLO�DIWHU�WKH
H[SLUDWLRQ�RI�WKH�WKLUW\������GD\V�SURYLGHG�LQ�WKLV�VXEVHFWLRQ�
�F��$�GHYLFH�OHIW�ZLWKRXW�WKH�GHFDO�DIIL[HG��LQFOXGLQJ�DOO�FDVK�LQ�WKH�UHFHSWDFOH��PD\
EH�VHDOHG�XQWLO�UHOHDVHG�E\�WKH�&RPPLVVLRQ�RU�VHL]HG�E\�DQ�DXWKRUL]HG�DJHQW�RI�WKH
&RPPLVVLRQ��RU�DQ\�VKHULII��FRQVWDEOH�RU�RWKHU�SHDFH�RIILFHU�RI�WKH�6WDWH�DQG�XSRQ
VHL]XUH��WKH�PDFKLQH��WRJHWKHU�ZLWK�WKH�FDVK��LI�DQ\�FRQWDLQHG�LQ�WKH�UHFHSWDFOH�RI
VXFK�GHYLFH��ZLOO�EH�GHOLYHUHG�WR�WKH�&RPPLVVLRQ��1R�GHYLFH�VKDOO�EH�VHL]HG�OHVV
WKDQ�ILIWHHQ������GD\V�DIWHU�WKH�VHDOLQJ�RI�WKH�GHYLFH�DQG�QRWLFH�EHLQJ�SODFHG�RQ�WKH
GHYLFH�LQIRUPLQJ�WKH�RZQHU�WKDW�WKH�GHYLFH�LV�VXEMHFW�WR�VHL]XUH�LI�WKH�DSSOLFDEOH
IHHV�DUH�QRW�SDLG�DQG�GHFDO�DIIL[HG��>6HH�����2�6��������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������+HDULQJ�RQ�IRUIHLWXUH��VDOH�XSRQ�IRUIHLWXUH
�D��+HDULQJ��RUGHU��7KH�&RPPLVVLRQ�ZLOO�FRQGXFW�D�KHDULQJ�DQG�GHWHUPLQH�WKH
PDWWHU�RI�ZKHWKHU�RU�QRW�D�VHL]HG�FRLQ�RSHUDWHG�YHQGLQJ�GHYLFH�DQG�FDVK�VKRXOG�EH
IRUIHLWHG�WR�WKH�6WDWH��7KH�RZQHU�RI�WKH�GHYLFH�ZLOO�EH�JLYHQ�DW�OHDVW�WHQ������GD\V

QRWLFH�RI�WKH�GDWH�RI�WKH�KHDULQJ��,I�WKH�&RPPLVVLRQ�ILQGV�WKDW�WKH�GHYLFH�DQG�FDVK
FRQWHQWV�VKRXOG�EH�IRUIHLWHG�WR�WKH�6WDWH��DQ�RUGHU�IRUIHLWLQJ�WKH�GHYLFH�DQG�FDVK
FRQWHQWV�DQG�GLUHFWLQJ�WKH�VDOH�RI�WKH�GHYLFH�ZLOO�EH�LVVXHG�
�E��6DOH��7KH�VDOH�PD\�RFFXU�LQ�WKH�FRXQW\�ZKHUH�WKH�GHYLFH�ZDV�VHL]HG�RU�LQ
2NODKRPD�&RXQW\��DW�WKH�GLVFUHWLRQ�RI�WKH�&RPPLVVLRQ��7KH�VDOH�ZLOO�RFFXU�DIWHU
WHQ������GD\V
�QRWLFH�RI�WKH�VDOH��1RWLFHV�RI�WKH�VDOH�ZLOO�EH�SRVWHG�LQ�ILYH����
FRQVSLFXRXV�SODFHV�LQ�WKH�FRXQW\�RI�WKH�VDOH��2QH�����QRWLFH�PXVW�EH�SRVWHG�RQ�WKH
EXOOHWLQ�ERDUG�DW�WKH�FRXQW\�FRXUWKRXVH�RI�VDLG�FRXQW\��7KH�VDOH�VKDOO�EH�IRU�FDVK
DQG�SURFHHGV�VKDOO�EH�DSSOLHG�DV�IROORZV�

����7R�WKH�SD\PHQW�RI�WKH�FRVWV�LQFLGHQW�WR�WKH�VHL]XUH�DQG�VDOH�
����7R�WKH�SD\PHQW�RI�DQ\�RWKHU�WD[HV��LQFOXGLQJ�SHQDOWLHV��WKDW�PD\�DFFUXH
DJDLQVW�WKH�GHYLFH��DQG
����7KH�EDODQFH��LI�DQ\��VKDOO�EH�UHPLWWHG�WR�WKH�RZQHU�

�F��)RUIHLWXUH�RI�FRQWHQWV��7KH�FDVK�FRQWDLQHG�LQ�DQ\�GHYLFH�DQG�IRUIHLWHG�VKDOO�EH
DQ�DGGLWLRQDO�WD[�SHQDOW\�DQG�VKDOO�EH�LQ�DGGLWLRQ�WR�DOO�RWKHU�SHQDOWLHV��>6HH����
2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$SSHDO�IURP�IRUIHLWXUH�RUGHU
$Q�RUGHU�RI�WKH�&RPPLVVLRQ��GHFODULQJ�D�IRUIHLWXUH�RI�D�FRLQ�RSHUDWHG

YHQGLQJ�GHYLFH�LQFOXGLQJ�WKH�FDVK�FRQWHQWV��DQG�GLUHFWLQJ�WKH�VDOH�RI�VXFK�GHYLFH
VKDOO�EH�D�ILQDO�RUGHU��IURP�ZKLFK�DQ�DSSHDO�PD\�EH�EURXJKW��DV�SURYLGHG�IRU�LQ�WKH
8QLIRUP�7D[�3URFHGXUH�$FW��>6HH�����2�6������������2�6��������HW�VHT�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&ULPLQDO�SHQDOWLHV�IRU�RSHUDWLRQ�ZLWKRXW�GHFDO�>5(92.('@



>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������3HUPLWV�IRU�VDOH�RU�GLVWULEXWLRQ�RI�FRLQ�RSHUDWHG�GHYLFHV
7KH�&RPPLVVLRQ�ZLOO�LVVXH�SHUPLWV�IRU�WKH�VDOH�RU�GLVWULEXWLRQ�RI�RQH�RU

PRUH�FRLQ�RSHUDWHG�GHYLFHV��7KH�FRVW�RI�WKLV�SHUPLW�LV�7ZR�+XQGUHG�'ROODUV
����������D�\HDU��7KH�DSSOLFDQW�VKDOO�FRPSO\�ZLWK�WKH�IROORZLQJ�UHTXLUHPHQWV�

����%H�D�UHVLGHQW�RI�WKLV�6WDWH�IRU�WZR�����\HDUV�SUHFHGLQJ�WKH�GDWH�RI�WKH
DSSOLFDWLRQ�
����1RW�EH�D�FRQYLFWHG�IHORQ�
����+DYH�DQ�2NODKRPD�6DOHV�7D[�3HUPLW�WR�EH�XVHG�H[FOXVLYHO\�WR�UHSRUW�WKH
VDOH�RI�FRLQ�RSHUDWHG�GHYLFHV�
����%H�HLWKHU�DQ�RZQHU�RU�SDUWQHU�RI�D�EXVLQHVV�VHOOLQJ�RU�GLVWULEXWLQJ�FRLQ�
RSHUDWHG�GHYLFHV��>6HH�����2�6�����������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&LWLHV�PD\�OHY\�OLFHQVH�RU�WD[�LQ�DGGLWLRQ�WR�GHFDOV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

�������������([HPSWLRQ�IRU�GHYLFHV�LQVWDOOHG�RQ�IHGHUDO�PLOLWDU\�EDVHV
1R�DQQXDO�IHH�RU�GHFDO�ZLOO�EH�UHTXLUHG�IRU�FRLQ�RSHUDWHG�GHYLFHV�LQVWDOOHG

RQ�IHGHUDO�PLOLWDU\�EDVHV��)RU�SXUSRVHV�RI�WKLV�H[HPSWLRQ��LQVWDOOHG��PHDQV�VHW�XS
IRU�XVH�RU�VHUYLFH��>6HH�����2�6���������HW�VHT�@

&+$37(5�����'2&80(17$5<�67$036

>$XWKRULW\�����2�6����������DQG�����@
>6RXUFH��&RGLILHG���������@

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�GRFXPHQWDU\
VWDPSV�

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�$GPLQLVWUDWRU��PHDQV�WKH�'LUHFWRU�RI�WKH�%XVLQHVV�7D[�6HUYLFHV

'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ��,W�LV�WKH�LQWHQW�RI�WKLV�&KDSWHU�WKDW�DV
'LYLVLRQ�'LUHFWRU��WKH�DFWLRQV�DQG�DFWLYLWLHV�RI�WKH�DGPLQLVWUDWRU�VKDOO�EH�LQ
FRPSOLDQFH�ZLWK�GLUHFWLYHV�HVWDEOLVKHG�E\�WKH�&RPPLVVLRQHUV�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ�

�$WWRUQH\�*HQHUDO��PHDQV�WKH�FKLHI�OHJDO�RIILFHU�RI�WKH�6WDWH�RI
2NODKRPD�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�&RQVLGHUDWLRQ��PHDQV�WKH�DFWXDO�SHFXQLDU\�YDOXH�H[FKDQJHG�RU�SDLG�RU�WR

EH�H[FKDQJHG�RU�SDLG�LQ�WKH�IXWXUH��ZKHWKHU�LQ�PRQH\�RU�RWKHUZLVH��IRU�WKH�WUDQVIHU
RU�FRQYH\DQFH�RI�DQ�LQWHUHVW�RI�UHDOW\��RU�PLQHUDOV��LQFOXGLQJ�DQ\�DVVXPHG
LQGHEWHGQHVV��$W�WKH�WLPH�RI�UHFRUGLQJ�WKH�LQVWUXPHQW�RI�WUDQVIHU�RU�FRQYH\DQFH��WKH



FRQVLGHUDWLRQ�VKDOO�EH�VWDWHG��XSRQ�IRUPV�SUHVFULEHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ��DQG�VLJQHG�E\�WKH�JUDQWHH��LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV
SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�

�'HHG��PHDQV�DQ\�LQVWUXPHQW�RU�ZULWLQJ�ZKHUHE\�UHDOW\�RU�PLQHUDOV�DUH
DVVLJQHG��WUDQVIHUUHG��RU�RWKHUZLVH�FRQYH\HG�WR�RU�YHVWHG�LQ��WKH�SXUFKDVHU�RU��DW�KLV
GLUHFWLRQ��DQ\�RWKHU�SHUVRQ�

�*UDQWHH��PHDQV�WKH�SHUVRQ�UHFHLYLQJ�SURSHUW\�
�*UDQWRU��PHDQV�WKH�SHUVRQ�VHOOLQJ��JLYLQJ�RU�FRQYH\LQJ�WKH�SURSHUW\�
�0LQHUDO�'HHG��PHDQV�WKH�LQVWUXPHQW�ZKLFK�FRQYH\V�D�PLQHUDO�LQWHUHVW�LQ

ODQG�
�0LQHUDO�,QWHUHVW��PHDQV�WKH�SURSHUW\�LQWHUHVW�FUHDWHG�LQ�RLO�RU�JDV�RU

RWKHU�PLQHUDOV�E\�D�PLQHUDO�GHHG�
�5HDOW\��LQFOXGHV�WKRVH�LQWHUHVWV�LQ�UHDO�SURSHUW\��ZKLFK�HQGXUH�IRU�D

SHULRG�RI�WLPH��WKH�WHUPLQDWLRQ�RI�ZKLFK�LV�QRW�IL[HG�RU�DVFHUWDLQHG�E\�D�VSHFLILF
QXPEHU�RI�\HDUV��DQG��WKRVH�LQWHUHVWV�HQGXULQJ�IRU�D�IL[HG�SHULRG�RI�\HDUV�EXW
ZKLFK��HLWKHU�E\�UHDVRQ�RI�WKH�OHQJWK�RI�WKH�WHUP�RU�JUDQW�RI�D�ULJKW�WR�H[WHQG�WKH
WHUP�RI�UHQHZDO��FRQVLVWV�RI�ULJKWV�FORVHO\�DSSUR[LPDWLQJ�LQWHUHVWV�LQ�UHDO�SURSHUW\
ZKLFK�HQGXUH�IRU�D�SHULRG�RI�WLPH�WKH�WHUPLQDWLRQ�RI�ZKLFK�LV�QRW�IL[HG�RU
DVFHUWDLQHG�E\�D�VSHFLILF�QXPEHU�RI�\HDUV�

�6ROG��PHDQV�D�WUDQVIHU�RI�LQWHUHVW�IRU�D�YDOXDEOH�FRQVLGHUDWLRQ��ZKLFK�PD\
LQYROYH�PRQH\�RU�DQ\�RWKHU�LWHP�RI�YDOXH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

������������3XUFKDVH�DQG�DIIL[LQJ�RI�GRFXPHQWDU\�VWDPSV
�D��2QO\�GRFXPHQWDU\�VWDPSV�VKDOO�EH�XVHG�LQ�SD\PHQW�RI�WKH�WD[�LPSRVHG�E\
2NODKRPD�6WDWXWHV��7KH�UHTXLVLWH�VWDPSV�VKDOO�EH�DIIL[HG�WR�WKH�GHHG��LQVWUXPHQW��RU
RWKHU�ZULWLQJ�E\�ZKLFK�WKH�UHDOW\�LV�FRQYH\HG��,I�WKHUH�LV�LQVXIILFLHQW�VSDFH�RQ�WKH
IDFH�RI�WKH�GHHG��LQVWUXPHQW��RU�RWKHU�ZULWLQJ�WR�DIIL[�WKH�UHTXLUHG�GRFXPHQWDU\
VWDPSV��VXFK�VWDPSV�VKDOO�EH�DIIL[HG�WR�D�VHFRQG�RU�VXEVHTXHQW�SDJH�RI�WKH
GRFXPHQW��RU�LQ�WKH�DEVHQFH�RI�D�VHFRQG�RU�VXEVHTXHQW�SDJH��WKH�VWDPSV�VKDOO�EH
DIIL[HG�WR�WKH�EDFN�RI�WKH�GHHG��LQVWUXPHQW��RU�RWKHU�ZULWLQJ�E\�ZKLFK�WKH�UHDOW\�LV
FRQYH\HG��,W�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�&RXQW\�&OHUN�WR�HQVXUH�WKDW�WKH�SDJH
RQ�ZKLFK�WKH�VWDPSV�DUH�DIIL[HG�LV�UHFRUGHG�DV�SDUW�RI�WKH�GHHG��LQVWUXPHQW��RU�RWKHU
ZULWLQJ�FRQYH\LQJ�WKH�UHDOW\��>6HH�����2�6�������������%�@
�E��'RFXPHQWDU\�VWDPSV�PD\�EH�SXUFKDVHG��DQG�UHTXLVLWH�IRUPV�IRU�WKH�SXUFKDVH�RI
VXFK�VWDPSV�PD\�EH�REWDLQHG��IURP�WKH�VRXUFHV�DQG�LQ�WKH�PDQQHU�SURYLGHG�IRU�E\
VWDWXWH��>6HH�����2�6������������@
�F��,I�D�WD[SD\HU�FODLPV�H[HPSWLRQ�IURP�WKH�SD\PHQW�RI�WKH�GRFXPHQWDU\�VWDPS�WD[�
DQG�WKHUH�LV�QR�QRWDWLRQ�RQ�WKH�IDFH�RI�WKH�GHHG�LQGLFDWLQJ�WKH�UHDVRQ�IRU�FODLPLQJ
WKH�H[HPSWLRQ��WKH�FRXQW\�FOHUN�VKDOO�PDNH�D�EULHI�QRWDWLRQ�RQ�WKH�IDFH�RI�WKH�GHHG
LQGLFDWLQJ�WKH�UHDVRQ�IRU�FODLPLQJ�WKH�H[HPSWLRQ�
�G��,I�D�VLQJOH�GHHG�FRQYH\V�SURSHUW\�ORFDWHG�LQ�PRUH�WKDQ�RQH�FRXQW\��WKH�VWDPSV
ZLOO�EH�SXUFKDVHG�IURP��DQG�WKH�GHHG�ILOHG�LQ��WKH�FRXQW\�KDYLQJ�WKH�ODUJHVW�SRUWLRQ
RI�WKH�SURSHUW\��&HUWLILHG�FRSLHV�RI�WKH�GHHG�VKRZLQJ�WKH�VWDPSV�DIIL[HG�ZLOO�WKHQ
EH�ILOHG�LQ�WKH�DIIHFWHG�FRXQWLHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

������������'RFXPHQWDU\�VWDPS�WD[�EDVHG�RQ�FRQVLGHUDWLRQ��LQWHUHVW��SURSHUW\
)RU�SXUSRVHV�RI�FRPSXWLQJ�WKH�DPRXQW�UHFHLYHG�LQ�D�WUDQVDFWLRQ�VXEMHFW�WR

WKH�GRFXPHQWDU\�VWDPS�WD[�LPSRVHG�E\�VWDWXWH�QR�GLVWLQFWLRQ�LV�WR�EH�PDGH�EHWZHHQ



FDVK�RU�VHFXULW\�UHFHLYHG�E\�WKH�VHOOHU�
����0HDVXUHPHQW��7KH�WD[�VKDOO�EH�PHDVXUHG�E\�

�$��7KH�FRQVLGHUDWLRQ�
�%��7KH�YDOXH�RI�WKH�LQWHUHVW�FRQYH\HG��RU
�&��7KH�YDOXH�RI�WKH�SURSHUW\�FRQYH\HG�

����%DVLV��,Q�HDFK�LQVWDQFH�WKH�EDVLV�IRU�FRPSXWLQJ�WKH�WD[�VKDOO�EH�
�$��7KH�GRZQ�SD\PHQW��SOXV
�%��7KH�DPRXQW�RI�QHZ�DQG�DVVXPHG�PRUWJDJHV��SOXV
�&��$Q\�RWKHU�YDOXDEOH�EHQHILWV�UHFHLYHG�E\�WKH�VHOOHU�

����3HUVRQDO�SURSHUW\��$Q\�SHUVRQDO�SURSHUW\�WUDQVIHUUHG�VKDOO�KDYH�LWV
YDOXH�GHGXFWHG�IURP�WKH�JURVV�YDOXH�WUDQVIHUUHG�SULRU�WR�FRPSXWLQJ�WKH�WD[�

������������8VH�RI�GRFXPHQWDU\�VWDPSV�RQ�FRQYH\DQFHV�E\�GHIDXOWLQJ
PRUWJDJHH��H[HPSWLRQV
�D��8QOHVV�RWKHUZLVH�H[HPSW��D�FRQYH\DQFH�E\�D�GHIDXOWLQJ�PRUWJDJHH�LQ
FRQVLGHUDWLRQ�RI�WKH�FDQFHOODWLRQ�RI�WKH�PRUWJDJH�GHEW�LV�VXEMHFW�WR�WKH�GRFXPHQWDU\
VWDPS�WD[�EDVHG�RQ�WKH�UHPDLQLQJ�EDODQFH�SOXV�DFFUXHG�LQWHUHVW�
�E��(IIHFWLYH�ZLWK�GHHGV�ILOHG�-XO\���������RU�VXEVHTXHQW�����2�6�6XSS������
6HFWLRQ�����������QRZ�FRGLILHG�DW����2�6������������������ZDV�DPHQGHG�WR
H[HPSW�WKUHH�FDWHJRULHV�RI�FRQYH\DQFHV�

����'HHGV�LQ�IRUHFORVXUH�DFWLRQV��'HHGV�H[HFXWHG�LQ�D�IRUHFORVXUH�DFWLRQ�LQ
ZKLFK�WKH�JUDQWHH�RI�WKH�QHZ�GHHG�ZDV�WKH�PRUWJDJH�KROGHU�RI�WKH�SURSHUW\
EHLQJ�IRUHFORVHG��DQG�WKH�SURSHUW\�ZDV�GHHGHG�WR�WKH�PRUWJDJHH�IRU�QR
DGGLWLRQDO�FRQVLGHUDWLRQ�
����'HHGV�H[HFXWHG�SXUVXDQW�WR�D�SRZHU�RI�VDOH��'HHGV�H[HFXWHG�SXUVXDQW
WR�D�3RZHU�RI�6DOH�LQ�ZKLFK�WKH�JUDQWHH�RI�WKH�QHZ�GHHG�ZDV�WKH�PRUWJDJH
KROGHU�RI�WKH�SURSHUW\�EHLQJ�VROG�DQG�QR�DGGLWLRQDO�FRQVLGHUDWLRQ�LV
H[FKDQJHG�
����'HHGV�LQ�OLHX�RI�IRUHFORVXUH��'HHGV�DFFHSWHG�,Q�/LHX�RI�)RUHFORVXUH�LQ
ZKLFK�WKH�JUDQWHH�RI�WKH�QHZ�GHHG�ZDV�WKH�PRUWJDJH�KROGHU�RI�WKH�SURSHUW\
EHLQJ�FRQYH\HG�WR�WKH�PRUWJDJH�KROGHU�IRU�QR�FRQVLGHUDWLRQ�RWKHU�WKDQ�WKH
FDQFHOODWLRQ�RI�WKH�GHEW�DQG�QR�DGGLWLRQDO�FRQVLGHUDWLRQ�LV�H[FKDQJHG��>6HH�
���2�6����������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

������������([DPLQDWLRQ�RI�FRXQW\�UHFRUGV
7D[�&RPPLVVLRQ�DXGLWRUV�ZLOO�SHULRGLFDOO\�UHYLHZ�GHHGV�ILOHG�ZLWK�HDFK

FRXQW\�FOHUN��7KH�H[DPLQDWLRQV�VKDOO�FRQVLVW�RI�
����([WUDFWLQJ�LQIRUPDWLRQ�FRQFHUQLQJ�WKH�DPRXQW�RI�'RFXPHQWDU\�6WDPS
7D[�SDLG�
����9HULI\LQJ�WKH�SURSHU�DIIL[LQJ�RI�WKH�'RFXPHQWDU\�6WDPS�
����9HULI\LQJ�WKH�SD\PHQW�RI�WKH�'RFXPHQWDU\�6WDPS�7D[�
����([WUDFWLQJ�LQIRUPDWLRQ�FRQFHUQLQJ�QRQSD\PHQW�RI�WKH�'RFXPHQWDU\
6WDPS�7D[�
����([DPLQDWLRQ�RI�WKH�UHFRUGV�RI�WKH�FRXQW\�FOHUN�FRQFHUQLQJ�WKH
DGPLQLVWUDWLRQ�RI�WKH�'RFXPHQWDU\�6WDPS�7D[�$FW�

������������$VVHVVPHQW�IRU�QRQSD\PHQW�RU�LQVXIILFLHQW�SD\PHQW��SD\PHQW�
SURWHVW
�D��$VVHVVPHQW��$Q\�WD[SD\HU�ILOLQJ�D�GHHG�IRU�UHFRUG�ZLWK�D�FRXQW\�FOHUN�LV
UHVSRQVLEOH�IRU�HLWKHU�SD\LQJ�WKH�UHTXLUHG�DPRXQW�RI�GRFXPHQWDU\�VWDPS�WD[�RU



LQGLFDWLQJ�LQ�ZULWLQJ�RQ�WKH�GHHG�WKH�DXWKRULW\�IRU�QRQSD\PHQW��,I�DIWHU�D�UHYLHZ�RI
WKH�UHFRUGV��LW�DSSHDUV�WKDW�WKH�WD[SD\HU�KDV�IDLOHG�WR�SD\�WKH�WD[��RU�KDV�SDLG�DQ
LQVXIILFLHQW�DPRXQW�RI�WD[��RU�KDV�IDLOHG�WR�LQGLFDWH�WKH�UHDVRQ�IRU�QRQSD\PHQW�RI
WKH�WD[��WKH�&RPPLVVLRQ�VKDOO�

����6HQG�D�SURSRVHG�DVVHVVPHQW�OHWWHU�WR�WKH�ODVW�NQRZQ�DGGUHVV�RI�WKH
WD[SD\HU��7KH�DVVHVVPHQW�OHWWHU�VKDOO�FRQWDLQ�WKH�DPRXQW�RI�GHOLQTXHQW�WD[�
WKH�SHQDOW\�DVVHVVHG��DQG�D�FRPSXWDWLRQ�RI�WKH�LQWHUHVW�GXH�
����,I�WKHUH�LV�QR�UHVSRQVH�ZLWKLQ�WKLUW\������GD\V�RI�WKH�PDLOLQJ�RI�WKH
SURSRVHG�DVVHVVPHQW��WKH�DVVHVVPHQW�ZLOO�EHFRPH�DEVROXWH�DQG�ILQDO�DQG�D
7D[�:DUUDQW�ZLOO�EH�LVVXHG�E\�WKH�&RPPLVVLRQ�

�E��5HVSRQVH�WR�DVVHVVPHQW��,Q�UHVSRQVH�WR�WKH�DVVHVVPHQW�OHWWHU��WKH�WD[SD\HU
PD\�

����6XEPLW�D�FRS\�RI�WKH�GHHG�ZKLFK�VKRZV�WKDW�WKH�SURSHU�DPRXQW�RI�WD[
KDV�SUHYLRXVO\�EHHQ�SDLG��RU
����3URFHHG�WR�WKH�FRXQW\�FOHUN
V�RIILFH�DQG�SD\�WKH�WD[��,I�WKLV�LV�GRQH��LW�LV
WKH�WD[SD\HU
V�UHVSRQVLELOLW\�WR�VXEPLW�D�FRS\�RI�WKH�GHHG�ZLWK�WKH�SURSHUO\
DIIL[HG�VWDPSV��,Q�DGGLWLRQ��WKH�WD[SD\HU�VKDOO�UHPLW�SD\PHQW�WR�WKH
&RPPLVVLRQ�IRU�WKH�DPRXQW�RI�SHQDOW\�DQG�LQWHUHVW�WKDW�KDV�EHHQ�DVVHVVHG�
RU
����6XEPLW�SURRI�RI�H[HPSWLRQ�IURP�SD\PHQW�RI�WKH�WD[��RU
����3URWHVW�WKH�DVVHVVPHQW��,I�D�SURWHVW�LV�SUHVHQWHG�WR�WKH�&RPPLVVLRQ�LW
ZLOO�EH�IRUZDUGHG�WR�WKH�*HQHUDO�&RXQVHO
V�RIILFH�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ�IRU�GLVSRVLWLRQ�

�F��3D\PHQWV��7ZR�SD\PHQWV�PXVW�EH�PDGH�IRU�DOO�GHOLQTXHQW�GRFXPHQWDU\�VWDPS
WD[HV��7KH�ILUVW�LQ�WKH�DPRXQW�RI�WKH�WD[�ZLOO�EH�PDGH�WR�WKH�FRXQW\�FOHUN
V�RIILFH�
7KH�VHFRQG��IRU�SHQDOW\�DQG�LQWHUHVW�ZLOO�EH�PDGH�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@
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�������������)HGHUDO�FUHGLW�IRU�VWDWH�GHDWK�WD[HV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

�������������,QWHUHVW�RQ�IHGHUDO�FUHGLW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

�������������$GMXVWPHQWV�DIIHFWLQJ�IHGHUDO�FUHGLW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

&+$37(5�����)5$1&+,6(�7$;

>$XWKRULW\�����2�6����������������������DQG�����@
>6RXUFH��&RGLILHG���������@

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WKH
2NODKRPD�)UDQFKLVH�7D[�

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�$IILOLDWHG�FRUSRUDWLRQV��PHDQV�WKRVH�HQWLWLHV�DXWKRUL]HG�RU�UHTXLUHG�WR

ILOH�D�FRQVROLGDWHG�)HGHUDO�,QFRPH�7D[�5HWXUQ�E\�WKH�DSSOLFDEOH�SURYLVLRQV�RI�WKH
,QWHUQDO�5HYHQXH�&RGH��DV�DPHQGHG��DQG�UHJXODWLRQV�SURPXOJDWHG�SXUVXDQW�WR�VXFK
FRGH�

�%XVLQHVV�VLWXV��PHDQV�WKH�ORFDWLRQ�DW�ZKLFK�D�UHSRUWLQJ�HQWLW\�H[HUFLVHV
FRQWURO�RYHU�DQ�LQWDQJLEOH�DVVHW��)RU�SXUSRVHV�RI�WKLV�&KDSWHU��D�EUDQFK�ORFDWLRQ
VKDOO�QRW�EH�FRQVLGHUHG�WR�EH�WKH�EXVLQHVV�VLWXV�IRU�DQ�LQWDQJLEOH�DVVHW�XQOHVV�WKH
DVVHW�LV�PDQDJHG��GLUHFWHG�DQG�FRQWUROOHG�IURP�WKDW�ORFDWLRQ�

�&XUUHQW�OLDELOLW\��PHDQV�DQ\�ERQG��QRWH��GHEHQWXUH��RU�RWKHU�HYLGHQFHV�RI
LQGHEWHGQHVV��RU�DQ\�SRUWLRQ�WKHUHRI��SD\DEOH�ZLWKLQ�WKUHH�����\HDUV�RU�OHVV�DIWHU
LVVXDQFH��&XUUHQW�OLDELOLW\�VKDOO�QRW�LQFOXGH�WKDW�SRUWLRQ�RI�D�GHEW�ZKLFK�PDWXUHV
PRUH�WKDQ�WKUHH�����\HDUV�DIWHU�LVVXDQFH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������([DPSOHV�RI�FXUUHQW�OLDELOLWLHV�IRU�IUDQFKLVH�WD[�SXUSRVHV
([DPSOHV�RI�DPRXQWV�ZKLFK�PD\�EH�WUHDWHG�DV�FXUUHQW�OLDELOLWLHV�LQ�WKH�FDVH

RI�D�QRQ�UHQHZDEOH��WHQ�\HDU�QRWH��SD\DEOH�LQ�DQQXDO�LQVWDOOPHQWV��DUH�DV�IROORZV�
����,Q�WKH�\HDU�RI�LVVXDQFH��DQ�DPRXQW�HTXDO�WR�WKH�VXP�RI�WKUHH�\HDUV�RI
SD\PHQWV�IURP�WKH�GDWH�RI�LVVXDQFH�PD\�EH�FRQVLGHUHG�D�FXUUHQW�OLDELOLW\�
����,Q�WKH�VHFRQG�\HDU�DIWHU�LVVXDQFH��WKH�VXP�RI�WZR�\HDUV�RI�SD\PHQWV
IURP�WKH�GDWH�RI�LVVXDQFH�PD\�EH�FRQVLGHUHG�D�FXUUHQW�OLDELOLW\�



����,Q�WKH�WKLUG�\HDU�DIWHU�LVVXDQFH��RQH�\HDU
V�SD\PHQW�PD\�EH�FRQVLGHUHG�D
FXUUHQW�OLDELOLW\�
����,Q�WKH�IRXUWK�\HDU�DQG�WKHUHDIWHU��QR�DPRXQW�RI�WKH�REOLJDWLRQ�LV
FRQVLGHUHG�WR�EH�D�FXUUHQW�OLDELOLW\�IRU�IUDQFKLVH�WD[�SXUSRVHV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������6FRSH�RI�UXOHV
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�VKDOO�EH�DSSOLFDEOH�WR�WKH�FRPSXWDWLRQ�RI

)UDQFKLVH�7D[��UHSRUWV�DQG�UHWXUQV�IRU�SXUSRVHV�RI�FRPSXWLQJ�)UDQFKLVH�7D[��WKH
VXVSHQVLRQ�DQG�UHLQVWDWHPHQW�RI�FRUSRUDWLRQV�DQG�VXFK�RWKHU�PDWWHUV�DV�PD\�EH
VSHFLILFDOO\�SURYLGHG�E\�WKH�SURYLVLRQV�RI�WKH�&RPPLVVLRQ�JRYHUQLQJ�)UDQFKLVH
7D[�

������������$SSUHFLDWLRQ�RI�DVVHWV
7KH�ERRN�YDOXH�RI�DQ�DVVHW�VKDOO�LQFOXGH�DSSUHFLDWLRQ�DV�UHIOHFWHG�LQ�WKH

ILQDQFLDO�UHFRUGV�RI�WKH�UHSRUWLQJ�HQWLW\�

������������%DODQFH�VKHHW
7KH�LQIRUPDWLRQ�FRQWDLQHG�RQ�WKH�EDODQFH�VKHHW�RI�WKH�)UDQFKLVH�7D[�5HWXUQ

VKDOO�EH�WDNHQ�IURP�WKH�IHGHUDO�RU�2NODKRPD�,QFRPH�7D[�5HWXUQ�IRU�WKH�LQFRPH�WD[
\HDU�RI�WKH�UHSRUWLQJ�HQWLW\�LPPHGLDWHO\�SUHFHGLQJ�WKH�WD[DEOH�\HDU�IRU�ZKLFK�WKH
)UDQFKLVH�7D[�5HSRUW�LV�EHLQJ�ILOHG��,I�WKH�UHSRUWLQJ�HQWLW\�KDV�QRW�KDG�DQ�2NODKRPD
LQFRPH�WD[�\HDU�FORVH�SULRU�WR�WKH�-XO\���GDWH�WKHQ�WKH�UHSRUWLQJ�HQWLW\�VKDOO�LQGLFDWH
DW�WKH�WRS�RI�WKH�EDODQFH�VKHHW��12�,1&20(�7$;�<($5�(1'��DQG�WKH�UHSRUWLQJ
HQWLW\�VKDOO�SD\�WKH�PLQLPXP�WD[�UHTXLUHG�E\�WKH�2NODKRPD�)UDQFKLVH�7D[�&RGH�
>6HH�����2�6�������@

������������$FFRXQWLQJ�DQG�UHSRUWLQJ��VXVSHQVLRQ�DQG�UHLQVWDWHPHQW
�D��)LOLQJ��2Q�RU�EHIRUH�-XO\����������HDFK�FRUSRUDWLRQ��UHJDUGOHVV�RI�LWV�SULRU�ILOLQJ
VWDWXV��PXVW�ILOH�HLWKHU�D�IUDQFKLVH�WD[�UHWXUQ�RU�DQ�HOHFWLRQ�WR�XVH�WKH�FRUSRUDWLRQ
V
LQFRPH�WD[�UHWXUQ�GXH�GDWH�DV�WKH�GXH�GDWH�IRU�SD\PHQW�DQG�ILOLQJ�RI�WKH
FRUSRUDWLRQ
V�IUDQFKLVH�WD[�UHWXUQ�
�E��)UDQFKLVH�WD[�UHWXUQV�GXH�-XO\����������$�FRUSRUDWLRQ�ILOLQJ�LWV�IUDQFKLVH�WD[
UHWXUQ�RQ�-XO\���������VKDOO�XVH�WKH�FRUSRUDWLRQ
V������LQFRPH�WD[�\HDU�EDODQFH
VKHHW�LQ�SUHSDULQJ�WKH�UHWXUQ��UHJDUGOHVV�RI�ZKHWKHU�WKH�FRUSRUDWLRQ�LV�D�FDOHQGDU
\HDU�ILOHU�RU�KDV�DQ�LQFRPH�WD[�\HDU�HQG�RWKHU�WKDQ�'HFHPEHU����
�F��)UDQFKLVH�WD[�UHWXUQV�GXH�RQ�LQFRPH�WD[�\HDU�HQG��$�FRUSRUDWLRQ�ZKR�HOHFWV
RQ�-XO\���������WR�XVH�LWV�LQFRPH�WD[�UHWXUQ�GXH�GDWH�IRU�SD\PHQW�DQG�ILOLQJ�RI�WKH
FRUSRUDWLRQ
V�IUDQFKLVH�WD[�UHWXUQ�VKDOO�XVH�WKH�FRUSRUDWLRQ
V������LQFRPH�WD[�\HDU
EDODQFH�VKHHW�LQ�SUHSDULQJ�WKH�UHWXUQ��7KH�IUDQFKLVH�WD[�UHWXUQ�LV�GXH�WKH�ILIWHHQWK
���WK��GD\�RI�WKH�WKLUG�PRQWK�IROORZLQJ�WKH�FORVH�RI�WKH�FRUSRUDWLRQ
V������WD[�\HDU�
KRZHYHU��LI�WKH�GXH�GDWH�IRU�WKH�ILOLQJ�RI�WKH�FRUSRUDWLRQ
V������LQFRPH�WD[�UHWXUQ�LV
SULRU�WR�-XO\����������WKH�GXH�GDWH�IRU�WKH�ILOLQJ�RI�LWV�IUDQFKLVH�WD[�UHWXUQ�VKDOO�EH
-XO\���������
�G��)UDQFKLVH�WD[�UHWXUQV�GXH�LQ�VXEVHTXHQW�\HDUV��)UDQFKLVH�WD[�UHWXUQV�GXH�-XO\
��������RU��SXUVXDQW�WR�DQ�HOHFWLRQ�WR�XVH�WKH�FRUSRUDWLRQ
V�LQFRPH�WD[�\HDU�HQG�LQ
�����VKDOO�XVH�WKH�FRUSRUDWLRQ
V������LQFRPH�WD[�\HDU�EDODQFH�VKHHW�LQ�SUHSDULQJ
WKH�FRUSRUDWLRQ
V�IUDQFKLVH�WD[�UHWXUQ�
�H��*RRG�VWDQGLQJ�FHUWLILFDWHV��$�FRUSRUDWLRQ�VKDOO�EH�LVVXHG�D�JRRG�VWDQGLQJ
FHUWLILFDWH��UHTXLUHG�IRU�ILOLQJV�ZLWK�WKH�6HFUHWDU\�RI�6WDWH��GXULQJ�WKH�SHULRG
IROORZLQJ�WKH�GDWH�RQ�ZKLFK�WKH�FRUSRUDWLRQ
V�IUDQFKLVH�WD[�UHWXUQ�LV�GXH�XQWLO�WKH



GDWH�WKH�FRUSRUDWLRQ
V�IUDQFKLVH�WD[�UHWXUQ�LV�GHOLQTXHQW�
�I��'HOLQTXHQF\�GDWH��7KH�GDWH�RQ�ZKLFK�WKH�DQQXDO�IUDQFKLVH�WD[�UHWXUQ�DQG
SD\PHQW�LV�FRQVLGHUHG�WR�EH�GHOLQTXHQW�LV�

����)RU�IUDQFKLVH�WD[�UHWXUQV�GXH�-XO\����WKH�UHWXUQ�LV�GHOLQTXHQW�LI�QRW�ILOHG
DQG�SDLG�RQ�RU�EHIRUH�WKH�QH[W�6HSWHPEHU����
����([FHSW�DV�SURYLGHG�LQ��F��RI�WKLV�6HFWLRQ��FRUSRUDWLRQV�ZKR�KDYH�HOHFWHG
WR�ILOH�IUDQFKLVH�WD[�UHWXUQV�DQG�SD\�IUDQFKLVH�WD[�RQ�WKHLU�FRUSRUDWH�LQFRPH
WD[�GXH�GDWH��WKH�UHWXUQ�LV�GHOLQTXHQW�LI�QRW�ILOHG�DQG�SDLG�QR�ODWHU�WKDQ�WKLUW\
�����GD\V�DIWHU�WKH�GXH�GDWH�HVWDEOLVKHG�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�
+RZHYHU��LI�WKH�FRUSRUDWH�LQFRPH�WD[�UHWXUQ�GXH�GDWH�KDV�EHHQ�H[WHQGHG��WKH
IUDQFKLVH�WD[�GXH�GDWH�VKDOO�DOVR�EH�H[WHQGHG��7KLV�H[WHQVLRQ�RI�WKH�GXH�GDWH
IRU�ILOLQJ�WKH�UHWXUQ�ZLOO�QRW�VHUYH�WR�H[WHQG�WKH�GDWH�RQ�ZKLFK�WKH�SD\PHQW
RI�WKH�WD[�LV�GXH�
����)RU�WKRVH�WD[SD\HUV�WKDW�UHPLWWHG�WKH�PD[LPXP�DPRXQW�RI�WD[�SXUVXDQW
WR�6HFWLRQ������IRU�WKH�SUHFHGLQJ�WD[�\HDU��WKH�WD[�OHYLHG�E\����2�6��6HFWLRQ
�����HW�VHT��VKDOO�EHFRPH�GXH�DQG�SD\DEOH�RQ�0D\���RI�HDFK�\HDU��DQG�WKH
UHWXUQ�LV�GHOLQTXHQW�LI�QRW�ILOHG�DQG�SDLG�RQ�RU�EHIRUH�WKH�HQVXLQJ�-XQH���

�J��6XVSHQVLRQ�DQG�UHLQVWDWHPHQW��>6HH�����2�6��������@�7KH�2UGHU�LVVXHG�E\�WKH
7D[�&RPPLVVLRQ�UHLQVWDWLQJ�RU�UHYLYLQJ�WKH�FKDUWHU�RU�RWKHU�LQVWUXPHQW�RI
RUJDQL]DWLRQ�RI�D�SUHYLRXVO\�VXVSHQGHG�RUJDQL]DWLRQ�VKDOO�VWDWH�WKH�HIIHFWLYH�GDWH�RI
WKH�UHLQVWDWHPHQW�RU�UHYLYDO��7KH�HIIHFWLYH�GDWH�VKDOO�EH�WKH�GDWH�RQ�RU�E\�ZKLFK��DV
GHWHUPLQHG�E\�WKH�&RPPLVVLRQ��WKH�FRUSRUDWLRQ��DVVRFLDWLRQ��RU�RUJDQL]DWLRQ�PHW
DOO�UHTXLUHPHQWV�IRU�UHLQVWDWHPHQW��LQFOXGLQJ�

����3D\PHQW�RI�WD[�
����)LOLQJ�RI�UHWXUQV�
����)LOLQJ�RI�RIILFHU�OLVWV��DQG
����0HHWLQJ�RWKHU�UHTXLUHPHQWV�DV�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�XQGHU
DSSOLFDEOH�ODZ�

�K��3DUHQW�VXEVLGLDU\�FRUSRUDWH�UHODWLRQVKLSV��,Q�WKH�FDVH�RI�SDUHQW�VXEVLGLDU\
FRUSRUDWH�UHODWLRQVKLSV��ERWK�WKH�SDUHQW�FRUSRUDWLRQ�DQG�DQ\�VXEVLGLDU\�FRUSRUDWLRQV
VKDOO�XVH�WKH�VDPH�DFFRXQWLQJ�PHWKRG�DV�ZDV�HPSOR\HG�IRU�WKH�ODVW�2NODKRPD
LQFRPH�WD[�UHWXUQ�
�L��&RQVROLGDWHG�2NODKRPD�LQFRPH�WD[�UHWXUQV��:KHQ�D�FRQVROLGDWHG�2NODKRPD
LQFRPH�WD[�UHWXUQ�KDV�EHHQ�ILOHG�IRU�WKH�SDUHQW�VXEVLGLDU\�FRUSRUDWH�JURXS��DOO
VXEVLGLDU\�FRUSRUDWLRQV�VKDOO�ILOH�2NODKRPD�IUDQFKLVH�WD[�UHWXUQV�EDVHG�XSRQ�WKH
PHWKRG�RI�DFFRXQWLQJ�XVHG�E\�HDFK�VXEVLGLDU\��SURYLGHG�WKDW�DQ\�XQGLVWULEXWHG
LQFRPH�ZKLFK�LV�UHSRUWHG�RQ�WKH�VXEVLGLDU\�FRUSRUDWLRQ
V�2NODKRPD�IUDQFKLVH�WD[
UHWXUQ�PD\�EH�HOLPLQDWHG�IURP�WKH�FRPSXWDWLRQ�RQ�WKH�SDUHQW
V�2NODKRPD�IUDQFKLVH
WD[�UHWXUQV�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������%DQN�KROGLQJ�FRPSDQ\
$�EDQN�KROGLQJ�FRPSDQ\�PD\�H[FOXGH�IURP�WKH�FRPSXWDWLRQ�RI�FDSLWDO

HPSOR\HG�WKH�FDSLWDO�HPSOR\HG�RI�D�EDQN�KHOG�E\�VXFK�KROGLQJ�FRPSDQ\�WR�WKH
H[WHQW�RI�WKH�KROGLQJ�FRPSDQ\
V�RZQHUVKLS�SHUFHQWDJH�LQ�WKH�KHOG�EDQN��,I�D�EDQN
KROGLQJ�FRPSDQ\�RZQV�OHVV�WKDQ�RQH�KXQGUHG�SHUFHQW��������RI�WKH�VWRFN�RI�WKH
KHOG�EDQN��WKHQ�WKH�EDQN�KROGLQJ�FRPSDQ\�VKDOO�PXOWLSO\�LWV�SHUFHQWDJH�RI�VWRFN
RZQHUVKLS�LQ�WKH�KHOG�EDQN�E\�WKH�DPRXQW�RI�FDSLWDO�HPSOR\HG�RI�VXFK�KHOG�EDQN�DV
UHIOHFWHG�RQ�WKH�KHOG�EDQN
V�)UDQFKLVH�7D[�5HWXUQ��7KH�UHVXOWLQJ�DPRXQW�VKDOO�EH



H[FOXGHG�IURP�WKH�FRPSXWDWLRQ�RI�FDSLWDO�HPSOR\HG�RI�WKH�EDQN�KROGLQJ�FRPSDQ\�

������������%XVLQHVV�GRQH
,Q�RUGHU�WR�FRPSXWH�WKH�DPRXQW�RI�EXVLQHVV�GRQH�IRU�)UDQFKLVH�7D[

SXUSRVHV��D�UHSRUWLQJ�HQWLW\�VKDOO�XVH�WKH�ILJXUH�UHSRUWHG�DV�HLWKHU�JURVV�UHFHLSWV�RU
VDOHV�DV�UHSRUWHG�RQ�WKH�PRVW�UHFHQW�2NODKRPD�,QFRPH�7D[�5HWXUQ�

������������,QWDQJLEOH�GULOOLQJ�FRVWV�DQG�LQWDQJLEOH�GHYHORSPHQW�FRVWV
,QWDQJLEOH�GULOOLQJ�FRVWV�DQG�LQWDQJLEOH�GHYHORSPHQW�FRVWV�VKDOO�EH�DOORFDWHG

WR�WKH�ORFDWLRQ�RI�WKH�PLQHUDO�SURSHUW\�IRU�ZKLFK�VXFK�FRVWV�ZHUH�H[SHQGHG�
,QWDQJLEOH�GULOOLQJ�FRVWV�DQG�LQWDQJLEOH�GHYHORSPHQW�FRVWV�VKDOO�EH�UHSRUWHG�RQ�WKH
2NODKRPD�)UDQFKLVH�7D[�5HWXUQ�DV�D�WDQJLEOH�FDSLWDO�DVVHW�

�������������,QWHU�FRPSDQ\�EDODQFHV
,QWHU�FRPSDQ\�EDODQFHV�VKDOO�EH�HOLPLQDWHG�IURP�WKH�FRPSXWDWLRQ�RI�FDSLWDO

HPSOR\HG�RQ�WKH�)UDQFKLVH�7D[�5HWXUQ��$�UHSRUWLQJ�HQWLW\�ZLWK�DQ�LQWHU�FRPSDQ\
UHFHLYDEOH�DFFRXQW�RU�QRWH�VKDOO�HOLPLQDWH�VXFK�DPRXQW�IURP�WKH�YDOXH�RI�LWV�DVVHWV�
$�UHSRUWLQJ�HQWLW\�ZLWK�DQ�LQWHU�FRPSDQ\�SD\DEOH�DFFRXQW�RU�QRWH�VKDOO�HOLPLQDWH
VXFK�DPRXQW�IURP�LWV�FXUUHQW�OLDELOLWLHV��7KH�UHTXLUHPHQWV�RI�WKLV�6HFWLRQ�VKDOO
DSSO\�VROHO\�WR�LQWHU�FRPSDQ\�HOLPLQDWLRQV�EHWZHHQ�D�SDUHQW�DQG�LWV�VXEVLGLDU\
FRUSRUDWLRQ��>6HH�����2�6��������E�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QYHVWPHQW�LQ�SDUWQHUVKLSV��OLPLWHG�SDUWQHUVKLSV�DQG�MRLQW
YHQWXUHV

,QYHVWPHQW�LQ�SDUWQHUVKLSV��OLPLWHG�SDUWQHUVKLSV�DQG�MRLQW�YHQWXUHV�VKDOO�EH
LQFOXGHG�LQ�WKH�YDOXH�RI�LQWDQJLEOH�DVVHWV�RQ�WKH�)UDQFKLVH�7D[�5HWXUQ��)RU�SXUSRVHV
RI�������������WKH�EXVLQHVV�VLWXV�IRU�DVVHWV�DV�GHVFULEHG�LQ�WKLV�6HFWLRQ�VKDOO�EH�WKH
ORFDWLRQ�DW�ZKLFK�FRQWURO�RI�WKH�DVVHW�LV�H[HUFLVHG�

�������������,QYHVWPHQW�LQ�VXEVLGLDU\
,QYHVWPHQW�LQ�D�VXEVLGLDU\�VKDOO�EH�UHSRUWHG�DV�DQ�LQWDQJLEOH�DVVHW�RQ�WKH

)UDQFKLVH�7D[�5HWXUQ��$Q�LQYHVWPHQW�LQ�D�VXEVLGLDU\�ZLWKLQ�WKH�PHDQLQJ�RI�WKLV
6HFWLRQ�VKDOO�QRW�EH�WUHDWHG�DV�DQ�LQWHU�FRPSDQ\�DGYDQFH�DQG�VKDOO�QRW�EH
HOLPLQDWHG�IURP�WKH�FDOFXODWLRQ�RI�FDSLWDO�HPSOR\HG�

�������������/LFHQVHV
,I�D�UHSRUWLQJ�HQWLW\�ILOHV�D��QR�WD[��UHSRUW��LW�VKDOO�QRW�EH�QHFHVVDU\�IRU�VXFK

HQWLW\�WR�EH�LVVXHG�D��QR�WD[��OLFHQVH�LQ�DQ\�GRFXPHQWDU\�IRUP��)RU�SXUSRVHV�RI�WKH
2NODKRPD�)UDQFKLVH�7DE�&RGH��DQ\�UHIHUHQFH�WR�D��OLFHQVH��VKDOO�UHIHU�RQO\�WR�WKH
ULJKW�RU�SULYLOHJH�WR�HQJDJH�LQ�EXVLQHVV�DQG�LW�VKDOO�QRW�EH�QHFHVVDU\�IRU�WKH
&RPPLVVLRQ�WR�LVVXH�DQ\�GRFXPHQW�HYLGHQFLQJ�VXFK�ULJKW�RU�SULYLOHJH��)RU
SXUSRVHV�RI�DQ\�SURYLVLRQ�RI�WKH�2NODKRPD�)UDQFKLVH�7D[�&RGH�UHODWLQJ�WR
SHQDOWLHV�IRU�H[HUFLVLQJ�RU�DWWHPSWLQJ�WR�H[HUFLVH�SRZHUV�ZLWKRXW�D�OLFHQVH�WR�GR�VR�
WKH�WHUP��OLFHQVH��VKDOO�UHIHU�WR�WKH�ULJKW�RI�WKH�FRUSRUDWLRQ�RU�RWKHU�RUJDQL]DWLRQ�WR
GR�EXVLQHVV�DQG�VKDOO�QRW�EH�FRQVWUXHG�WR�PHDQ�DQ\�GRFXPHQW�LVVXHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�

�������������5R\DOW\�LQFRPH



5R\DOW\�LQFRPH�VKDOO�EH�DOORFDWHG�RQ�WKH�)UDQFKLVH�7D[�5HWXUQ�DFFRUGLQJ�WR
WKH�VLWXV�RI�WKH�SURSHUW\�ZKLFK�SURGXFHV�WKH�LQFRPH�

�������������6XEFKDSWHU�6�&RUSRUDWLRQV
6XEFKDSWHU�6�&RUSRUDWLRQV��DV�GHILQHG�LQ�WKH�,QWHUQDO�5HYHQXH�&RGH�RI

������DV�DPHQGHG��VKDOO�ILOH�DQ�2NODKRPD�)UDQFKLVH�7D[�5HWXUQ�LQ�WKH�VDPH
PDQQHU�DQG�DFFRUGLQJ�WR�WKH�VDPH�UHTXLUHPHQWV�IRU�DOO�RWKHU�UHSRUWLQJ�HQWLWLHV�

�������������:RUNLQJ�LQWHUHVW
$�ZRUNLQJ�LQWHUHVW�IRU�SXUSRVHV�RI�WKLV�6HFWLRQ�VKDOO�EH�UHSRUWHG�DV�D

WDQJLEOH�DVVHW�RQ�WKH�2NODKRPD�)UDQFKLVH�7D[�5HWXUQ��$�ZRUNLQJ�LQWHUHVW�VKDOO�EH
DOORFDWHG�DFFRUGLQJ�WR�WKH�VLWXV�RI�WKH�PLQHUDO�SURSHUW\�

�������������5HSRUWLQJ�IRUP�WR�EH�XVHG�E\�WD[SD\HUV�H[HPSW�IURP�WKH�WD[�DV�D
UHVXOW�RI�D�WD[�RI���������RU�OHVV�EHLQJ�GXH

)RU�DOO�IUDQFKLVH�WD[�UHWXUQV�GXH�RQ�RU�DIWHU�-DQXDU\����������LI�D�WD[SD\HU
FRPSXWHV�WKH�IUDQFKLVH�WD[�GXH�DQG�GHWHUPLQHV�WKDW�LW�DPRXQWV�WR���������RU�OHVV�
WKH�WD[SD\HU�LV�H[HPSW�IURP�WKH�WD[�DQG�D��QR�WD[�GXH��UHSRUW�DV�SUHVFULEHG�E\�WKH
7D[�&RPPLVVLRQ�LV�UHTXLUHG�WR�EH�ILOHG��$�VFKHGXOH�RI�FRUSRUDWH�RIILFHUV�PXVW�VWLOO
EH�ILOHG�DQG��IRU�IRUHLJQ�FRUSRUDWLRQV��WKH���������UHJLVWHUHG�DJHQWV�IHH�LV�VWLOO�GXH�
>6HH�����2�6��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

&+$37(5�����*5266�352'8&7,21

>$XWKRULW\�����2�6����������'�����2�6�������������������������D�*�����������DQG�����@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�*URVV�3URGXFWLRQ�
3HWUROHXP�([FLVH��DQG�&RQVHUYDWLRQ�([FLVH�7D[HV�

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�)LUVW�SXUFKDVHU��PHDQV�DQ\�SHUVRQ�ZKR�SXUFKDVHV�RU�LV�HQWLWOHG�WR

SXUFKDVH�DQ\�SURGXFW�VXEMHFW�WR�WKH�2NODKRPD�*URVV�3URGXFWLRQ�7D[�IURP�WKH
SURGXFHU�RU�RSHUDWRU�RI�D�OHDVH�ORFDWHG�LQ�WKLV�VWDWH�

�*URVV�YDOXH�RI�WKH�SURGXFWLRQ��PHDQV�WKH�JURVV�SURFHHGV�UHDOL]HG�IURP
WKH�ILUVW�VDOH�RI�VXFK�SURGXFWLRQ��LQFOXGLQJ�WKH�DFWXDO�FDVK�YDOXH�DQG�DOO�SUHPLXPV
RWKHUZLVH�JLYHQ�WR�RU�UHVHUYHG�IRU�WKH�SURGXFHU�DQG�DOO�LQWHUHVW�RZQHUV�RI�VXFK
SURGXFWLRQ��ZLWKRXW�DQ\�GHGXFWLRQ�IRU�FRVWV�ZKDWVRHYHU�

�0RQWK��PHDQV�FDOHQGDU�PRQWK��WKH�SHULRG�IURP�WKH�ILUVW�GD\�RI�WKH�PRQWK
WR�WKH�ODVW�GD\��DFFRUGLQJ�WR�WKH�HVWDEOLVKHG�RUGHU�RI�WKH�GLYLVLRQ�RI�WLPH�LQWR�\HDUV�
PRQWKV��ZHHNV�DQG�GD\V�FRPPRQO\�UHFRJQL]HG�LQ�WKH�8QLWHG�6WDWHV�



�3HUVRQ��PHDQV�DQ\�SHUVRQ��ILUP��DVVRFLDWLRQ��FRUSRUDWLRQ�RU�RWKHU�OHJDO
HQWLW\��>6HH�����2�6���������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������6HFXULW\�UHTXLUHG
�D��%RQG�UHTXLUHG�JHQHUDOO\��$V�D�FRQGLWLRQ�IRU�DVVLJQPHQW�RI�D�JURVV�SURGXFWLRQ
WD[�SXUFKDVHU�UHSRUWLQJ�QXPEHU�DQG�RU�DV�D�FRQGLWLRQ�IRU�DSSURYDO�WR�UHPLW�JURVV
SURGXFWLRQ�WD[HV��D�WD[�UHPLWWHU�PXVW�SRVW�D�ERQG�LQ�DQ�DPRXQW�HTXDO�WR�DQ
HVWLPDWHG�WKUHH�PRQWKV
�WD[�OLDELOLW\�
�E��$GMXVWPHQW�RI�ERQG�LQ�DSSOLFDEOH�FDVHV��$W�WKH�HQG�RI�RQH�\HDU��WKH�WD[
UHPLWWHU�PD\�UHGXFH�LWV�ERQG�WR�DQ�DPRXQW�HTXDO�WR�RQH�PRQWK
V�WD[�OLDELOLW\��EDVHG
XSRQ�D�PRQWKO\�DYHUDJH�RI�WKH�SULRU�\HDU
V�WD[�OLDELOLW\��SURYLGHG�WKDW�D�UHGXFWLRQ�LQ
WKH�ERQG�DPRXQW�ZLOO�EH�SHUPLWWHG�RQO\�LI�WKH�WD[�UHPLWWHU�KDV�KDG�QR�WD[
GHILFLHQFLHV�RU�GHOLQTXHQFLHV�LQ�WKH�SULRU�\HDU��7KH�ERQG�DPRXQW�PD\�EH�DGMXVWHG
DQQXDOO\�WKHUHDIWHU��GHSHQGLQJ�XSRQ�IOXFWXDWLRQV�LQ�WKH�\HDUO\�WD[�OLDELOLW\�RI�WKH�WD[
UHPLWWHU�
�F��$GMXVWPHQW�RI�ERQG�IRU�HVWLPDWHG�SD\PHQW��$�WD[�UHPLWWHU�ZKR�KDV�SDLG�WKH
RQH�WLPH�HVWLPDWHG�JURVV�SURGXFWLRQ�WD[�SD\PHQW�UHTXLUHG�E\����2�6��������D��ZLOO
EH�SHUPLWWHG��XSRQ�UHTXHVW��WR�UHGXFH�WKH�DPRXQW�RI�VXUHW\�ERQG�UHTXLUHG�E\�WKH
DPRXQW�RI�WKH�HVWLPDWHG�SD\PHQW�
�G��:KHQ�ERQG�LV�QRW�UHTXLUHG��7D[SD\HUV�ZKR�KDYH�DQ�HVWLPDWHG�OLDELOLW\�RI�2QH
7KRXVDQG�'ROODUV�������������RU�OHVV�SHU�\HDU�DUH�QRW�UHTXLUHG�WR�SRVW�D�ERQG�
�H��$SSOLFDELOLW\��7KLV�6HFWLRQ�GRHV�QRW�DSSO\�WR�ERQG�UHTXLUHPHQWV�IRU�UHFODLPHUV
DQG�WUDQVSRUWHUV�ZKLFK�DUH�JRYHUQHG�E\�VHSDUDWH�UXOHV�LQ�WKLV�&KDSWHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����3$<0(17��5(0,77$1&(��5()81'6

������������'XH�GDWHV�IRU�WLPHO\�SD\PHQW�RU�UHPLWWDQFH�RI�WD[HV
�D��7KH�*URVV�3URGXFWLRQ�7D[�LV�GXH�RQ�WKH�ILUVW�GD\�RI�HDFK�FDOHQGDU�PRQWK��DQG��LI
WKH�WD[�LV�QRW�SDLG�RQ�RU�EHIRUH�WKH�WZHQW\�ILIWK����WK��GD\�RI�WKH�VHFRQG�PRQWK
IROORZLQJ�SURGXFWLRQ��WKH�WD[�EHFRPHV�GHOLQTXHQW�
�E��$Q\�SD\PHQW�RU�UHPLWWDQFH�RI�*URVV�3URGXFWLRQ�7D[�PDLOHG�DQG�SRVWPDUNHG�E\
WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�RQ�RU�SULRU�WR�WKH�WZHQW\�ILIWK����WK��GD\�RI�WKH
VHFRQG�PRQWK�IROORZLQJ�SURGXFWLRQ�VKDOO�EH�FRQVLGHUHG��SDLG�RU�UHPLWWHG��RQO\�LI
DOVR�UHFHLYHG�E\�WKH�&RPPLVVLRQ�RQ�RU�SULRU�WR�WKDW�GDWH��>6HH�����2�6�������@
�F��,I�WKH�WZHQW\�ILIWK����WK��GD\�RI�WKH�VHFRQG�PRQWK�IROORZLQJ�SURGXFWLRQ�LV�D
6DWXUGD\��6XQGD\�RU�D�KROLGD\�UHFRJQL]HG�E\�WKH�([HFXWLYH�'HSDUWPHQW�RI�WKLV
6WDWH��WKHQ�WKH�SD\PHQW�VKDOO�EH�FRQVLGHUHG�WLPHO\�LI�UHFHLYHG�WKH�QH[W�RIILFLDO
ZRUNLQJ�GD\�IRU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IROORZLQJ�WKH�6DWXUGD\��6XQGD\�RU
KROLGD\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������$OORFDWHG�SHUFHQWDJHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������,QWHUHVW�RQ�GHOLQTXHQW�JURVV�SURGXFWLRQ�WD[
,I�DQ\�DPRXQW�RI�WKH�*URVV�3URGXFWLRQ�7D[�LV�QRW�SDLG�RU�UHPLWWHG�EHIRUH

WKH�VDPH�EHFRPHV�GHOLQTXHQW��DV�VHW�RXW�LQ�������������LQWHUHVW��DW�WKH�UDWH�RI�RQH



DQG�RQH�IRXUWK�SHUFHQW���ó����SHU�PRQWK�XQWLO�SD\PHQW�RU�UHPLWWDQFH��VKDOO�EH
FDOFXODWHG�DQG�FROOHFWHG�DV�SDUW�RI�WKH�GHOLQTXHQW�WD[��>6HH�����2�6������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������3HQDOW\�RQ�GHOLQTXHQW�JURVV�SURGXFWLRQ�WD[
,I�DQ\�DPRXQW�RI�WKH�*URVV�3URGXFWLRQ�7D[�LV�QRW�SDLG�RU�UHPLWWHG�ZLWKLQ

WKLUW\������FDOHQGDU�GD\V�DIWHU�WKH�WD[�EHFRPHV�GHOLQTXHQW��DV�VHW�RXW�LQ������������
D�SHQDOW\��DW�WKH�UDWH�RI�WHQ�SHUFHQW�������RI�WKH�WRWDO�DPRXQW�RI�WKH�GHOLQTXHQW
*URVV�3URGXFWLRQ�7D[��VKDOO�EH�FDOFXODWHG�DQG�FROOHFWHG�DV�SDUW�RI�WKH�GHOLQTXHQW
WD[��>6HH�����2�6������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������,VVXDQFH�DQG�UHOHDVH�RI�RUGHU�WR�VWRS�SD\PHQW
�D��7KH�'LUHFWRU�RI�WKH�$XGLW�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
RU�D�GHVLJQHH��LV�GHOHJDWHG�WKH�GXW\�DQG�DXWKRULW\�WR�LVVXH�RUGHUV�WR�ZLWKKROG
SD\PHQW�IRU�SURGXFWLRQ�DQG�RUGHUV�UHOHDVLQJ�SD\PHQW�IRU�SURGXFWLRQ�WR�SXUFKDVHUV
RI�RLO�DQG�JDV�SURGXFHG�LQ�2NODKRPD�
�E��2UGHUV�WR�ZLWKKROG�SD\PHQW�IRU�SURGXFWLRQ�VKDOO�EH�LVVXHG�LI�DQG�ZKHQ�WKH
UHTXLUHG�UHSRUWV�DQG�RU�IRUPV�KDYH�QRW�EHHQ�ILOHG�RU�ZKHQ�WKH�JURVV�SURGXFWLRQ�WD[�
SHQDOW\�DQG�LQWHUHVW�RQ�DQ\�SURGXFWLRQ�DUH�XQUHSRUWHG��XQSDLG�RU�GHOLQTXHQW��2UGHUV
UHOHDVLQJ�SD\PHQW�IRU�SURGXFWLRQ�VKDOO�EH�LVVXHG�LI�DQG�ZKHQ�DOO�UHTXLUHG�UHSRUWV
KDYH�EHHQ�ILOHG�DQG�DOO�WD[��SHQDOW\�DQG�LQWHUHVW�DFFUXHG�KDYH�EHHQ�SDLG�
�F��2UGHUV�WR�ZLWKKROG�SD\PHQW�IRU�SURGXFWLRQ�DQG�RUGHUV�WR�UHOHDVH�SD\PHQW�IRU
SURGXFWLRQ�VKDOO�EH�XSRQ�IRUPV�DSSURYHG�E\�WKH�&RPPLVVLRQ�DQG�VKDOO�EH�LVVXHG
XQGHU�IDFVLPLOH�VLJQDWXUHV�RI�WKH�&RPPLVVLRQHUV��DWWHVWHG�ZLWK�WKH�RIILFLDO�VHDO�RI
WKH�2NODKRPD�7D[�&RPPLVVLRQ�DIIL[HG�WKHUHWR��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ
������HII�������@

������������>5(6(59('@

������������>5(6(59('@

������������>5(6(59('@

������������>5(6(59('@

�������������>5(6(59('@

�������������0LQLPXP�UHTXLUHPHQWV�IRU�PDNLQJ�FODLPV�IRU�UHEDWHV��UHIXQGV�
RU�FUHGLWV
�D��*HQHUDO�SURYLVLRQV��$GMXVWPHQWV�WR�*URVV�3URGXFWLRQ�7D[HV�SUHYLRXVO\�SDLG
PD\�EH�PDGH�E\�ILOLQJ�D�FODLP�IRU�UHIXQG�RU�E\�FODLPLQJ�FUHGLW�RQ�D�VXEVHTXHQW
UHWXUQ��,Q�HLWKHU�FDVH��WKH�FODLP�PXVW�LQFOXGH�WKH�LQIRUPDWLRQ�DQG�FRQIRUP�WR�WKH
SURFHGXUHV�GHVFULEHG�LQ�WKLV�6HFWLRQ��$OO�FODLPV�IRU�UHIXQG�RU�FUHGLWV�WDNHQ�UHPDLQ
VXEMHFW�WR�DXGLW�
�E�

)UDF�RLO�H[FOXVLRQ��3URFHGXUHV�WR�EH�IROORZHG�LQ�FRPSXWLQJ��GRFXPHQWLQJ�
DQG�FODLPLQJ�WKH�H[FOXVLRQ�IRU�IUDF�RLO�XVHG�LQ�TXDOLILHG�ZHOO�FRPSOHWLRQV�PD\�EH
IRXQG�LQ�3DUW���RI�6XEFKDSWHU���RI�WKLV�&KDSWHU�



�F��&ODLPV�IRU�UHIXQG��&ODLPV�IRU�UHIXQGV�RI�*URVV�3URGXFWLRQ�7D[�PXVW�LQFOXGH
WKH�LQIRUPDWLRQ�DQG�FRQIRUP�WR�WKH�SURFHGXUHV�GHVFULEHG�LQ�WKLV�VXEVHFWLRQ�

����&ODLPV�ILOHG�ZLWKLQ�WZHOYH�PRQWKV�RI�SURGXFWLRQ��&ODLPV�IRU�UHIXQG
RI�JURVV�SURGXFWLRQ�WD[�ZKLFK�DUH�ILOHG�ZLWKLQ�WKH�WZHOYH�PRQWK�SHULRG
LPPHGLDWHO\�IROORZLQJ�WKH�PRQWK�RI�SURGXFWLRQ�WR�ZKLFK�WKH�FODLP�SHUWDLQV�
PXVW�LQFOXGH�

�$��$�OHWWHU�VWDWLQJ�WKH�UHDVRQ�IRU�WKH�UHTXHVW��DPRXQW�UHTXHVWHG��E\
*URVV�3URGXFWLRQ�7D[�DQG�3HWUROHXP�([FLVH�7D[��WKH�SHULRG�RI�WLPH
FRYHUHG��DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ
V�DVVLJQHG�SURGXFWLRQ
XQLW�QXPEHUV��DQG�
�%��$PHQGHG�UHSRUWV��7\SH����IRU�HDFK�PRQWK��FRXQW\��DQG�SURGXFW
FRGH��7KH�DPHQGHG�UHSRUW�PXVW�QRWH�WKH��$V�3DLG��YROXPHV�
YDOXHV��DQG�WD[HV��IROORZHG�E\�HQWULHV�UHIOHFWLQJ��6KRXOG�+DYH
3DLG��YROXPHV��YDOXHV��DQG�WD[HV��DQG�SDJH�WRWDOV�PXVW�DFFXUDWHO\
VXSSRUW�WKH�DPRXQW�RI�WKH�UHIXQG�UHTXHVW�

����&ODLPV�QRW�ILOHG�ZLWKLQ�WZHOYH�PRQWKV�RI�SURGXFWLRQ��&ODLPV�IRU
UHIXQG�RI�JURVV�SURGXFWLRQ�WD[�QRW�SRVWPDUNHG�ZLWKLQ�WKH�WZHOYH�PRQWK
SHULRG�LPPHGLDWHO\�IROORZLQJ�WKH�PRQWK�RI�SURGXFWLRQ�WR�ZKLFK�WKH�FODLP
SHUWDLQV��PXVW�LQFOXGH�

�$��$�OHWWHU�VWDWLQJ�WKH�UHDVRQ�IRU�WKH�UHTXHVW��DPRXQW�UHTXHVWHG��E\
*URVV�3URGXFWLRQ�7D[�DQG�3HWUROHXP�([FLVH�7D[��WKH�SHULRG�RI�WLPH
FRYHUHG��DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ
V�DVVLJQHG�SURGXFWLRQ
XQLW�QXPEHUV�
�%��2ULJLQDO�VRXUFH�GRFXPHQWV��SURYLGHG�WR�WKH�RSHUDWRU��ZKLFK
PD\�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��UXQ��VHWWOHPHQW��SXUFKDVH��VDOHV�
RU�PHWHUHG�YROXPH�VWDWHPHQWV��IUDF�DIILGDYLWV��IUDF�LQYRLFHV��FKHFN
VWXEV��ZRUNVKHHWV��SULFLQJ�EXOOHWLQV��DQG�DQ\�LQIRUPDWLRQ�QHFHVVDU\
WR�YHULI\�DQ�H[HPSWLRQ��VXFK�DV�%/0�OHDVH�QXPEHUV��2ULJLQDO�DQG
DOO�FRUUHFWLQJ�VWDWHPHQWV�SXUVXDQW�WR�WKH�FODLP�IRU�UHIXQG�PXVW�EH
VXEPLWWHG�
�&��$PHQGHG�UHSRUWV��7\SH����IRU�HDFK�PRQWK��FRXQW\��DQG�SURGXFW
FRGH��UHYHUVLQJ�WKH��$V�3DLG��YROXPHV��YDOXHV��DQG�WD[HV��WKHQ
HQWHULQJ�WKH��6KRXOG�+DYH�3DLG��YROXPHV��YDOXHV��DQG�WD[HV��3DJH
WRWDOV�PXVW�UHIOHFW�WKH�DPRXQW�RI�WKH�UHIXQG�UHTXHVW��DQG�
�'��$OO�VXSSRUWLQJ�GRFXPHQWDWLRQ�UHTXLUHG�E\�VWDWXWH�RU
&RPPLVVLRQ�UXOHV�

�G��&ODLPV�IRU�FUHGLW��)RU�FODLPV�SHUWDLQLQJ�WR�SURGXFWLRQ�PRQWKV�-XO\������DQG
ODWHU��FUHGLWV�PD\�EH�DSSOLHG�WR�WKH�FXUUHQW�PRQWK
V�WD[�OLDELOLW\��SURYLGHG�WKDW�

����$PHQGHG�UHSRUWV��7\SH����IRU�HDFK�PRQWK��FRXQW\�DQG�SURGXFW�FRGH�DUH
ILOHG��7KH�DPHQGHG�UHSRUWV�PXVW�QRWH�WKH��$V�3DLG��YROXPHV��YDOXHV��DQG
WD[HV��IROORZHG�E\�HQWULHV�UHIOHFWLQJ��6KRXOG�+DYH�3DLG��YROXPHV��YDOXHV
DQG�WD[HV��DQG�SDJH�WRWDOV�PXVW�DFFXUDWHO\�VXSSRUW�WKH�DPRXQW�RI�WKH�FUHGLW
UHTXHVWHG��7KH�DPHQGHG�UHSRUWV�PXVW�EH�VXEPLWWHG�DORQJ�ZLWK�WKH�FXUUHQW
SURGXFWLRQ�PRQWK
V�*URVV�3URGXFWLRQ�7D[�5HSRUW�
����7KH�SULRU�PRQWK
V�DGMXVWPHQWV�GR�QRW�H[FHHG�WKH�FXUUHQW�SURGXFWLRQ
PRQWK
V�OLDELOLW\�
����0DJQHWLF�PHGLD�VXEPLVVLRQV�FRQIRUP�WR�HVWDEOLVKHG�PDJQHWLF�PHGLD
JXLGHOLQHV��DQG�
����6XSSRUWLQJ�GRFXPHQWV�DUH�UHWDLQHG�DQG�DYDLODEOH�IRU�VXEPLVVLRQ�XSRQ
UHTXHVW�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�



�H��([FHSWLRQV�DQG�OLPLWDWLRQV��1HLWKHU�WKH�UHIXQG�SURFHGXUHV�GHVFULEHG�LQ��F��RI
WKLV�6HFWLRQ��QRU�WKH�H[SHGLWHG�ILOLQJ�SURFHGXUHV�IRU�FODLPLQJ�D�FUHGLW�GHVFULEHG�LQ
�G��RI�WKLV�6HFWLRQ�PD\�EH�XVHG�IRU�FODLPLQJ�DQ�DEDWHPHQW�RU�IUDF�RLO�H[FOXVLRQ��QRU
IRU�DQ\�FODLPV�IRU�UHIXQG�VXEPLWWHG�E\�D�QRQ�UHPLWWLQJ�SDUW\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����5(48,5('�5(78516�$1'�5(32576

������������0RQWKO\�SURGXFWLRQ�UHSRUWV
�D��0LQLPXP�UHTXLUHPHQWV�RI�PRQWKO\�SURGXFWLRQ�UHSRUW��$OO�SURGXFHUV�RU
SXUFKDVHUV�RI�DVSKDOW�RU�RUHV�EHDULQJ�OHDG��]LQF��MDFN��RU�FRSSHU�RU�SHWUROHXP�RLO�
PLQHUDO�RLO��RWKHU�FUXGH�RLO��FRQGHQVDWH��UHFODLPHG�RLO��JDV��QDWXUDO�JDV��FDVLQJKHDG
JDV��RU�OLTXLG�K\GURFDUERQV�IURP�RLO�RU�JDV�SURGXFHG�LQ�WKLV�VWDWH�VKDOO�UHSRUW
YROXPH�DQG�YDOXH�RI�VXFK�SURGXFWLRQ�PRQWKO\�RQ�27&�)RUP�����RU�DQ\�RWKHU�IRUP
DV�PD\�EH�SUHVFULEHG�DQG�UHTXLUHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��(DFK
PRQWKO\�UHSRUW�VKDOO�LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ�

����&RPPLVVLRQ�DVVLJQHG�SXUFKDVHU�UHSRUWLQJ�QXPEHU�
����&RPPLVVLRQ�DVVLJQHG�SURGXFHU�UHSRUWLQJ�QXPEHU�
����&RPPLVVLRQ�DVVLJQHG�SURGXFWLRQ�XQLW�QXPEHU��VXEQXPEHU��DQG�PHUJH
QXPEHU�IRU�HDFK�OHDVH�IURP�ZKLFK�SURGXFWLRQ�LV�UHSRUWHG�
����$VVLJQHG�SURGXFW�FRGH�QXPEHU�IRU�WKH�SURGXFW�UHSRUWHG�
����*URVV�DPRXQW�RI�WKH�SURGXFW�UHSRUWHG�IURP�HDFK�OHDVH�IURP�ZKLFK
SURGXFWLRQ�LV�UHSRUWHG�
����7RWDO�YDOXH�RI�WKH�SURGXFW�UHSRUWHG�IURP�HDFK�OHDVH�IURP�ZKLFK
SURGXFWLRQ�LV�UHSRUWHG��DQG��WKH�JURVV�SURGXFWLRQ�WD[�DQG�WKH�SHWUROHXP
H[FLVH�WD[�IRU�VDLG�OHDVH�
����7D[SD\HU�LGHQWLILFDWLRQ�QXPEHU�RU��LI�DSSOLFDEOH��WKH�IHGHUDO�HPSOR\HU
LGHQWLILFDWLRQ�QXPEHU��)(,��

�E��5HSRUWV�PXVW�EH�ILOHG�HOHFWURQLFDOO\��27&�)RUPV�����DQG����&�PXVW�EH�ILOHG
HOHFWURQLFDOO\�LQ�WKH�IRUPDW�SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������,QFRPSOHWH�PRQWKO\�SURGXFWLRQ�UHSRUW�IRUPV�ILOHG�VKDOO�FRQVWLWXWH
QR�UHSRUW
�D��$Q\�PRQWKO\�SURGXFWLRQ�UHSRUW�IRUP�ILOHG�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ
VKDOO�LQFOXGH�WKH�PLQLPXP�LQIRUPDWLRQ�VSHFLILHG�LQ����2�6��������DQG�LQ����������
���$Q\�VXFK�UHTXLUHG�PRQWKO\�UHSRUW�IRUP�WKDW�GRHV�QRW�LQFOXGH�WKHVH�PLQLPXP
UHTXLUHPHQWV�VKDOO�QRW�FRQVWLWXWH�WKH�PDQGDWRU\�UHSRUW�UHTXLUHG�E\�VWDWXWH�
�E��$Q\�JURVV�SURGXFWLRQ�RU�SHWUROHXP�H[FLVH�WD[HV�UHPLWWHG�ZLWK�DQ�LQFRPSOHWH
UHSRUW�IRUP�VKDOO�EH�DFFHSWHG�DV�SD\PHQW�RI�WD[HV�GXH��DQG�XSRQ�UHFHLSW�RI�D�SURSHU
UHSRUW��WKH�WD[�SD\PHQW�VKDOO�EH�DSSRUWLRQHG�
�F��8SRQ�UHFHLSW�RI�D�7D[�&RPPLVVLRQ�DSSURYHG�PRQWKO\�SURGXFWLRQ�UHSRUW�IRUP
IURP�D�SHUVRQ�UHTXLUHG�WR�UHSRUW�PRQWKO\��ZKLFK�GRHV�QRW�LQFOXGH�WKH�UHTXLUHG
LQIRUPDWLRQ��WKH�'LUHFWRU�RI�WKH�$XGLW�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ��RU�D�GHVLJQHH��VKDOO�QRWLI\�WKH�UHSRUWLQJ�WD[SD\HU�WKDW�

����7KH�PRQWKO\�UHSRUW�IRUP�ILOHG�ZLWK�WKH�&RPPLVVLRQ�GRHV�QRW�FRQWDLQ
WKH�PLQLPXP�LQIRUPDWLRQ�UHTXLUHG�E\����2�6��������DQG������������DQG
VXFK�IRUP�GRHV�QRW�FRQVWLWXWH�D�YDOLG�PRQWKO\�SURGXFWLRQ�UHSRUW�



����3XUVXDQW�WR�WKLV�6HFWLRQ��WKH�SHUVRQ�KDV�IDLOHG�WR�ILOH�D�PRQWKO\
SURGXFWLRQ�UHSRUW�
����7KH�DPRXQW�RI�SHQDOWLHV�DFFUXHG��DQG�
����$Q\�UHPLWWDQFH�RU�SD\PHQW�PDGH�WKHUHZLWK�KDV�EHHQ�DFFHSWHG�DQG�ZLOO
EH�DSSRUWLRQHG�E\�WKH�&RPPLVVLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�DSSOLFDEOH
VWDWXWH��>6HH�����2�6�������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������7LPHO\�ILOLQJ�PRQWKO\�SURGXFWLRQ�UHSRUWV
�D��7KH�0RQWKO\�3URGXFWLRQ�5HSRUWV�UHTXLUHG�E\�ODZ�VKDOO�EHFRPH�GHOLQTXHQW�LI�QRW
VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RQ�RU�EHIRUH�WKH�WZHQW\�ILIWK����WK�
GD\�RI�WKH�VHFRQG�PRQWK�LPPHGLDWHO\�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�WKH�SURGXFW�
VXEMHFW�WR�*URVV�3URGXFWLRQ�7D[��ZDV�SURGXFHG�
�E��,I�WKH�GXH�GDWH�LV�D�6DWXUGD\��6XQGD\�RU�D�KROLGD\�UHFRJQL]HG�E\�WKH�([HFXWLYH
'HSDUWPHQW�RI�WKLV�6WDWH��WKHQ�WKH�GDWH�VKDOO�EH�WKH�QH[W�RIILFLDO�ZRUNLQJ�GD\�IRU�WKH
2NODKRPD�7D[�&RPPLVVLRQ�IROORZLQJ�WKH�6DWXUGD\��6XQGD\�RU�KROLGD\�
�F��$Q\�UHSRUW�PDLOHG�LQ�DQG�SRVWPDUNHG�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�RQ�RU
SULRU�WR�WKH�GHOLQTXHQF\�GDWH�VKDOO�EH�FRQVLGHUHG�WLPHO\�VXEPLWWHG��>6HH�����2�6�
�������2$&�����������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3HQDOW\�IRU�GHOLQTXHQW�UHSRUWV
,I�DQ\�PRQWKO\�SURGXFWLRQ�UHSRUW�LV�QRW�VXEPLWWHG�WR�WKH�2NODKRPD�7D[

&RPPLVVLRQ�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�������������RU�LI�DQ\�DPHQGHG�UHSRUW�RU
DQVZHU�WR�ZULWWHQ�GHPDQG�IRU�LQIRUPDWLRQ�LV�QRW�WLPHO\�VXEPLWWHG�WR�WKH
&RPPLVVLRQ��SHQDOWLHV�PD\�EH�FDOFXODWHG��GHFODUHG�DQG�FROOHFWHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������:DLYHU�RI�SHQDOW\
�D��7KH�2NODKRPD�7D[�&RPPLVVLRQ��RU�D�GHVLJQHH��PD\�ZDLYH�SHQDOWLHV�DVVHVVHG
E\�VWDWXWH�IRU�IDLOXUH�WR�WLPHO\�ILOH�FHUWDLQ�UHTXLUHG�UHSRUWV��RU�UHVSRQG�WR�GHPDQGV
IRU�LQIRUPDWLRQ��7KH�SHQDOWLHV�DUH�DVVHVVHG�DW�WKH�UDWH�RI�)LYH�'ROODUV���������SHU
GD\�EXW�PD\�EH�ZDLYHG�E\�WKH�&RPPLVVLRQ�LI�WKH�IROORZLQJ�FULWHULD�DUH�PHW�

����$OO�WD[HV�GXH�RQ�SURGXFWV�VXEMHFW�WR�WKH�*URVV�3URGXFWLRQ�7D[�ZHUH
WLPHO\�SDLG��LI�WKH�SHQDOW\�LV�EHLQJ�ZDLYHG�IRU�IDLOXUH�WR�ILOH�0RQWKO\
3URGXFWLRQ�5HSRUWV�RU�DPHQGHG�UHSRUWV��DQG�
����7KH�GHOLQTXHQW�ILOLQJ�RI�WKH�0RQWKO\�3URGXFWLRQ�5HSRUWV�RU�DPHQGHG
UHSRUWV�GLG�QRW�SUHYHQW�WLPHO\�DSSRUWLRQPHQW�RI�WKH�WD[�UHYHQXHV�SDLG�RU
UHPLWWHG�ZLWKRXW�VXFK�UHSRUW��DQG�
����7KH�WD[�UHSRUWHU�PDGH�ZULWWHQ�UHTXHVW�IRU�ZDLYHU�RI�WKH�SHQDOW\��DQG�
����7KH�WD[�UHSRUWHU�VKRZHG�JRRG�FDXVH�IRU�WKH�GHOLQTXHQW�ILOLQJ�RI�WKH
UHSRUW��DPHQGHG�UHSRUW��RU�DQVZHU�WR�ZULWWHQ�GHPDQG�IRU�LQIRUPDWLRQ�

�E��:DLYHU�RI�WKH�SHQDOWLHV�LQ��D��RI�WKLV�6HFWLRQ�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�LQFOXGH
D�VWDWHPHQW�RI�WKH�UHDVRQV�WKHUHIRU��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����63(&,$/�5(3257,1*�5(48,5(0(176



������������5HSRUWLQJ�UHTXLUHPHQWV�RI�QRQRSHUDWLQJ�LQWHUHVW�RZQHUV
>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������5HWURDFWLYH�FUXGH�RLO�SULFH�LQFUHDVH�DGMXVWPHQWV��WLPHO\�ILOLQJ�DQG
SD\PHQW
�D��$PHQGHG�0RQWKO\�3URGXFWLRQ�5HSRUWV�DQG�DGGLWLRQDO�WD[HV�GXH�WKHUHRQ�IRU�DQ\
UHWURDFWLYH�LQFUHDVH�DGMXVWPHQWV�LQ�WKH�SRVWHG�SULFH�RI�FUXGH�RLO�VKDOO�EH�GXH�DQG
PXVW�EH�ILOHG�DQG�SDLG�RU�UHPLWWHG�WR�WKH�&RPPLVVLRQ�ZLWKLQ�IRUW\������GD\V�IURP
WKH�DFWXDO�GDWH�WKH�WRWDO�SULFH�RI�FUXGH�RLO��LQFOXGLQJ�DQ\�UHWURDFWLYH�LQFUHDVH
DGMXVWPHQWV�LQ�WKH�SRVWHG�ILHOG�SULFH��LV�HVWDEOLVKHG��$Q\�VXFK�DPHQGHG�UHSRUW
VXEPLWWHG�WR�WKH�&RPPLVVLRQ�PXVW�EH�DFFRPSDQLHG�ZLWK�SURRI�RI�WKH�GDWH�VXFK
SULFH�ZDV�HVWDEOLVKHG�
�E��$PHQGHG�0RQWKO\�3URGXFWLRQ�5HSRUWV�DQG�DGGLWLRQDO�WD[�GXH�WKHUHRQ�IRU�DQ\
UHWURDFWLYH�LQFUHDVH�DGMXVWPHQWV�LQ�WKH�SRVWHG�SULFH�RI�FUXGH�RLO��ZKLFK�DUH�QRW�ILOHG
ZLWKLQ�IRUW\������GD\V�IURP�WKH�DFWXDO�GDWH�WKH�WRWDO�SULFH�RI�VXFK�FUXGH�RLO�
LQFOXGLQJ�WKH�UHWURDFWLYH�LQFUHDVH�DGMXVWPHQW�LQ�WKH�SRVWHG�ILHOG�SULFH��LV
HVWDEOLVKHG��VKDOO�EH�GHOLQTXHQW�
�F��$Q\�LQWHUHVW�RU�SHQDOWLHV�RUGLQDULO\�DFFUXLQJ�RQ�GHOLQTXHQW�UHSRUWV�RU�SD\PHQW
RU�UHPLWWDQFH�RI�WD[�XQGHU�WKLV�6HFWLRQ�VKDOO�QRW�EH�ZDLYHG��>6HH�����2�6�
����������@

������������5HWURDFWLYH�JDV�SULFH�LQFUHDVH�DGMXVWPHQWV��WLPHO\�ILOLQJ�DQG
SD\PHQW
�D��$PHQGHG�PRQWKO\�SXUFKDVHU
V�UHSRUWV�DQG�DGGLWLRQDO�WD[HV�GXH�WKHUHRQ�IRU�DQ\
UHWURDFWLYH�LQFUHDVH�DGMXVWPHQWV�LQ�WKH�SULFH�RI�QDWXUDO�RU�FDVLQJKHDG�JDV�SXUVXDQW
WR�DQ�RUGHU�LVVXHG�E\�WKH�)HGHUDO�(QHUJ\�5HJXODWRU\�&RPPLVVLRQ��LWV�SUHGHFHVVRU
RU�VXFFHVVRU��LQ�DFFRUGDQFH�ZLWK�WKH�1DWXUDO�*DV�3ROLF\�$FW�����8�6�&�$�������
VKDOO�EH�GXH�DQG�PXVW�EH�ILOHG�DQG�SDLG�RU�UHPLWWHG�WR�WKH�&RPPLVVLRQ�ZLWKLQ�IRUW\
�����GD\V�IURP�WKH�DFWXDO�GDWH�WKH�WRWDO�SULFH�RI�WKH�JDV��LQFOXGLQJ�DQ\�VXFK
UHWURDFWLYH�LQFUHDVH�DGMXVWPHQWV��LV�HVWDEOLVKHG��$Q\�VXFK�DPHQGHG�UHSRUW
VXEPLWWHG�WR�WKH�&RPPLVVLRQ�PXVW�EH�DFFRPSDQLHG�ZLWK�SURRI�RI�WKH�GDWH�VXFK
SULFH�ZDV�HVWDEOLVKHG�
�E��$PHQGHG�0RQWKO\�3URGXFWLRQ�5HSRUWV�DQG�DGGLWLRQDO�WD[HV�GXH�WKHUHRQ�IRU�DQ\
UHWURDFWLYH�LQFUHDVH�DGMXVWPHQWV�LQ�WKH�SULFH�RI�QDWXUDO�JDV�RU�FDVLQJKHDG�JDV
SXUVXDQW�WR�D�FRXUW�RUGHU��RXW�RI��FRXUW�VHWWOHPHQW�DJUHHPHQW��RU�FRQWUDFW�EX\�RXW
DJUHHPHQW�VKDOO�EH�GXH�DQG�PXVW�EH�ILOHG�DQG�SDLG�WR�WKH�&RPPLVVLRQ�ZLWKLQ�IRUW\
�����GD\V�IURP�WKH�GDWH�RI�WKH�FRXUW�RUGHU�RU�VHWWOHPHQW�DJUHHPHQW��6XFK�DPHQGHG
UHSRUWV�PXVW�EH�DFFRPSDQLHG�ZLWK�SURRI�RI�WKH�GDWH�WKH�SULFH�ZDV�HVWDEOLVKHG�
�F��$PHQGHG�0RQWKO\�3XUFKDVHU
V�5HSRUWV�DQG�DGGLWLRQDO�WD[�GXH�WKHUHRQ�IRU�DQ\
UHWURDFWLYH�LQFUHDVH�DGMXVWPHQWV�LQ�WKH�SULFH�RI�JDV�ZKLFK�DUH�QRW�ILOHG�ZLWKLQ�IRUW\
�����GD\V�IURP�WKH�DFWXDO�GDWH�WKH�WRWDO�SULFH�RI�VXFK�JDV��LQFOXGLQJ�WKH�UHWURDFWLYH
LQFUHDVH�DGMXVWPHQW��LV�HVWDEOLVKHG�VKDOO�EH�GHOLQTXHQW��>6HH�����2�6������������@

68%&+$37(5����(;(037,216�$1'�(;&/86,216

3$57����*(1(5$/�3529,6,216

������������([HPSWLRQV��GHFLPDO�HTXLYDOHQWV



7KH�&RPPLVVLRQ�ZLOO�YHULI\�GHFLPDO�HTXLYDOHQWV�RI�H[HPSW�LQWHUHVWV�ZLWK
WKH�DSSURSULDWH�DJHQF\��7KH�GHFLPDO�HTXLYDOHQW�VXSSOLHG�E\�WKH�DJHQF\�ZLOO
JHQHUDOO\�VWDQG�DV�WKH�FRUUHFW�GHGXFWLRQ�IRU�WD[�SXUSRVHV��+RZHYHU��LQIODWLRQ�RI�WKH
GHFLPDO�HTXLYDOHQW�PD\�EH�DOORZHG�IRU�SXUSRVHV�RI�DFFXUDWHO\�FRPSXWLQJ�WKH
DOORZDEOH�H[HPSWLRQ�IRU�*URVV�3URGXFWLRQ�7D[�SXUSRVHV��7KH�SURGXFHU�RU�WDNH�LQ�
NLQG�RZQHU�VKDOO�SURYLGH�D�ZULWWHQ�H[SODQDWLRQ�WR�WKH�7D[�&RPPLVVLRQ�VXSSRUWLQJ
WKH�QHFHVVLW\�IRU�PDNLQJ�WKH�DGMXVWPHQW��>6HH�����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������(OHFWLRQ�RI�H[HPSWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����)5$&�2,/

�������������)UDF�RLO�H[FOXVLRQ
:KHQ�ORDG�RU�IUDF�RLO�LV�XVHG�LQ�ZHOO�FRPSOHWLRQV��QRW�SURGXFHG�IURP�VDPH

OHDVH��E\�LQMHFWLRQ�LQWR�D�IRUPDWLRQ�IRU�IUDFWXULQJ�SXUSRVHV��DQG�WKH�*URVV
3URGXFWLRQ�DQG�3HWUROHXP�([FLVH�7D[HV�KDYH�EHHQ�SDLG�RQ�WKH�LQMHFWHG�ORDG�RU�IUDF
RLO��HDFK�EDUUHO�VR�LQMHFWHG�LV�QRW�FRQVLGHUHG�RLO�SURGXFHG�IURP�ZHOOV�ZKHUH
UHFRYHUHG�DQG�DQ�H[FOXVLRQ�IURP�*URVV�3URGXFWLRQ�7D[�PD\�EH�FODLPHG�IRU�RLO�VR
XVHG��DV�IROORZV�

����7KH�ORDG�RU�IUDF�H[FOXVLRQ�IRU�HDFK�OHDVH�PD\�RQO\�EH�UHFRYHUHG�ZLWKLQ
RQH�\HDU�RI�WKH�GDWH�RI�LQMHFWLRQ�LQWR�WKH�VDPH�OHDVH�
����0RQWKO\�OHDVH�ORDG�RU�IUDF�RLO�H[FOXVLRQV�VKDOO�QRW�H[FHHG�PRQWKO\�WRWDO
OHDVH�SURGXFWLRQ�
����/RDG�RU�IUDF�RLO�H[FOXVLRQ�YDOXH��IRU�H[FOXVLRQ�SXUSRVHV��LV�WKH�OHVVHU�RI
WKH�SULFH�SDLG�IRU�WKH�ORDG�RU�IUDF�RLO�RU�WKH�SRVWHG�ILHOG�JUDYLW\�SULFH�RI�WKH
RLO�SURGXFHG�RQ�WKH�OHDVH�ZKHUH�UHFRYHUHG�
����5HFRYHU\�RI�WKH�ORDG�RU�IUDF�RLO�H[FOXVLRQ�PXVW�EHJLQ�ZLWK�WKH�ILUVW
SURGXFWLRQ�DIWHU�LQMHFWLRQ��)RU�DQ\�ORDG�RU�IUDF�RLO�SXUFKDVHG��DIWHU�GDWH�RI
LQMHFWLRQ�DQG�SULRU�WR�UHFHLSW�RI�DIILGDYLW��27&�)RUP������WKH�WD[SD\HU�PXVW
ILOH�DQ�DPHQGHG�UHSRUW�DQG�UHTXHVW�D�FUHGLW�PHPR�RU�WD[�UHIXQG��$IWHU
UHFHLSW�RI�DIILGDYLW��27&�)RUP������WD[SD\HU�PD\�VKRZ�ORDG�RU�IUDF�RLO
H[FOXVLRQ�RQ�KLV�PRQWKO\�WD[�UHSRUW�
����7KH�SURGXFHU�PXVW�FRPSOHWH�WKH�RSHUDWRU
V�SRUWLRQ�RI�WKH�DIILGDYLW�DQG
VXSSO\�WKH�SXUFKDVHU�ZLWK�WKH�DIILGDYLW��27&�)RUP������DQG�VXSSRUWLQJ
LQYRLFHV�
����7KH�SXUFKDVHU�VKDOO�FRPSOHWH�KLV�SRUWLRQ�RI�WKH�DIILGDYLW��27&�)RUP
����
����$�QRWDUL]HG�OHJLEOH�FRS\�RI�WKH�DIILGDYLW��27&�)RUP������PXVW
DFFRPSDQ\�HDFK�UHSRUW�IRU�UHIXQG�RU�FUHGLW�PHPR�DQG�HDFK�PRQWKO\�UHSRUW
WKDW�UHIOHFWV�D�FODLP�IRU�ORDG�RU�IUDF�RLO�H[FOXVLRQ�
����$OO�ORDG�RU�IUDF�RLO�H[FOXVLRQV�FODLPHG�RQ�IXWXUH�UHSRUWV�ZKLFK�GR�QRW
FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�ZLOO�EH�GLVDOORZHG�
�����/HDVH���DV�XVHG�LQ�WKLV�6HFWLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ
3URGXFWLRQ�8QLW�1XPEHU�DVVLJQHG�WR�WKH�SDUWLFXODU�XQLW�

3$57����+25,=217$//<�'5,//('�352'8&7,21�:(//6�>5(92.('@



�������������6FRSH�RI�3DUW���>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILFDWLRQ�SURFHGXUHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������&RVWV�DOORZHG�LQ�FRPSXWLQJ�KRUL]RQWDOO\�GULOOHG�ZHOO�SD\RXW
>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������7LPH�SHULRGV�IRU�H[HPSWLRQ�IURP�JURVV�SURGXFWLRQ�WD[�OHYLHG�RQ
KRUL]RQWDOO\�GULOOHG�SURGXFLQJ�ZHOOV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HSRUWLQJ�UHTXLUHPHQWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������$XGLW�UHTXLUHPHQWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILFDWLRQ�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����
HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HEDWHV���5HIXQG�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������HII����������5HYRNHG�DW����2N�5HJ�������HII������
��@

3$57����,1&5(0(17$/�352'8&7,21�)520�(1+$1&('
5(&29(5<�352-(&76�25�3523(57,(6�>5(92.('@

�������������6FRSH�RI�3DUW���>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILFDWLRQ�SURFHGXUHV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII���
�������5HYRNHG�DW����2N�5HJ�������HII��������@

���������������5HFRYHU\�RI�FRVWV�DOORZHG�DV�SD\EDFN�IDFWRUV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG
DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII������
����HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HVSRQVLELOLW\�IRU�ILOLQJ�DQG�SD\PHQW�RI�WD[HV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������6XPPDU\�UHSRUWV��GXH�GDWHV��ILQDO�SURMHFW�UHSRUW�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII������
����HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������([SLUDWLRQ�RI�H[HPSWLRQ�IRU�LQFUHPHQWDO�SURGXFWLRQ
>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII������
����HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������/LPLWDWLRQ�RI�H[HPSWLRQ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����352'8&7,21�(1+$1&(0(17�352-(&76�>5(92.('@

�������������6FRSH�RI�3DUW���>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������
�HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII��������
�HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG
DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII���
�����@



�������������4XDOLILFDWLRQ�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HEDWHV���5HIXQG�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

3$57�����5((67$%/,6+0(17�2)�352'8&7,21�)520�$1�,1$&7,9(
:(//�>5(92.('@

�������������6FRSH�RI�3DUW����>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������
�HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\��
$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILFDWLRQ�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HEDWHV���5HIXQG�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

3$57�����'((3�:(//6�>5(92.('@

�������������6FRSH�RI�3DUW����>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII������
����$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII
���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������



�HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILFDWLRQ�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII���
�����@

���������������5HEDWHV���5HIXQG�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������$XGLW�UHTXLUHPHQWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������/LPLWDWLRQ�RQ�WRWDO�DPRXQW�RI�UHIXQGV�SDLG�E\�WKH�7D[
&RPPLVVLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

3$57�����1(:�',6&29(5<�:(//6�>5(92.('@

�������������6FRSH�RI�3DUW����>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII������
����$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII������
����$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

�������������4XDOLILFDWLRQ�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HEDWHV���5HIXQG�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ�������HII��������@

�������������$XGLW�UHTXLUHPHQWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@



3$57�����(&2120,&$//<�$7�5,6.�/($6(6

�������������6FRSH�RI�3DUW���
([HPSWLRQ�IURP�WKH�OHY\�RI�*URVV�3URGXFWLRQ�7D[�RQ�HFRQRPLFDOO\�DW�ULVN

OHDVHV�VHW�RXW�LQ����2�6�6HFWLRQ�������D�VKDOO�EH�GHWHUPLQHG�DFFRUGLQJ�WR�WKH
SURYLVLRQV�RI�WKLV�3DUW��>6HH�����2�6��6HFWLRQ�������D@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�(FRQRPLFDOO\�DW�ULVN�RLO�RU�JDV�OHDVH��PHDQV�SULRU�WR�FDOHQGDU�\HDU������

DQ\�OHDVH�RSHUDWHG�DW�D�QHW�ORVV�RU�D�QHW�SURILW�ZKLFK�LV�OHVV�WKDQ�WKH�WRWDO�JURVV
SURGXFWLRQ�WD[�UHPLWWHG�IRU�VXFK�OHDVH�GXULQJ�WKH�SUHYLRXV�WD[�UHSRUWLQJ�\HDU�
%HJLQQLQJ�ZLWK�FDOHQGDU�\HDU�������DQG�HDFK�\HDU�WKHUHDIWHU��HFRQRPLFDOO\�DW�ULVN
OHDVH�PHDQV�DQ\�RLO�RU�JDV�OHDVH�ZLWK�RQH�RU�PRUH�SURGXFLQJ�ZHOOV�ZLWK�DQ�DYHUDJH
SURGXFWLRQ�YROXPH�SHU�ZHOO�RI�WHQ������EDUUHOV�RI�RLO�RU�VL[W\������0&)�RI�QDWXUDO
JDV�SHU�GD\�RU�OHVV��7KH��DYHUDJH�SURGXFWLRQ�YROXPH��VKDOO�EH�GHWHUPLQHG�EDVHG
XSRQ�WKH�2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ�ZHOO�FODVVLILFDWLRQ��ZKHUHLQ�RQO\�WKH
SULPDU\�SURGXFW�VKDOO�EH�XVHG�WR�GHWHUPLQH�WKH��DYHUDJH�SURGXFWLRQ�YROXPH���)RU
H[DPSOH��RQO\�SURGXFWLRQ�IURP�ZHOOV�FODVVLILHG�DV�RLO�ZHOOV�VKDOO�EH�FRQVLGHUHG�WR
GHWHUPLQH�DYHUDJH�GDLO\�SURGXFWLRQ�RI�RLO�DQG�QR�SURGXFWLRQ�RI�QDWXUDO�JDV�IURP
WKHVH�RLO�ZHOOV�VKDOO�EH�XVHG�WR�GHWHUPLQH�LI�WKH�OHDVH�PHHWV�WKH�GHILQLWLRQ��7KH�OHDVH
LQ�LWV�HQWLUHW\�PXVW�EH�RSHUDWHG�DW�D�QHW�ORVV�RU�DW�D�QHW�SURILW�ZKLFK�LV�OHVV�WKDQ�WKH
WRWDO�JURVV�SURGXFWLRQ�WD[�UHPLWWHG�IRU�DOO�SURGXFWV�IRU�VXFK�OHDVH�GXULQJ�WKH
TXDOLI\LQJ�FDOHQGDU�\HDU�

�/HDVH��PHDQV�D�VSDFHG�XQLW��D�VHSDUDWHO\�PHWHUHG�IRUPDWLRQ�ZLWKLQ�WKH
VSDFHG�XQLW��RU�HDFK�WUDFW�ZLWKLQ�D�&RUSRUDWLRQ�&RPPLVVLRQ�DSSURYHG�XQLWL]DWLRQ�
RU�D�OHDVH�ZKLFK��IRU�WD[�UHSRUWLQJ�SXUSRVHV��KDV�EHHQ�DVVLJQHG�D�SURGXFWLRQ�XQLW
QXPEHU��$�OHDVH�PD\�FRQWDLQ�RQH�RU�PRUH�ZHOOV�ZKLFK�KDYH�LGHQWLFDO�LQWHUHVW�DQG
SD\RXW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������WKURXJK��������
�HPHUJHQF\����$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII���������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�H[SLUHG�ZLWKRXW�EHLQJ�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ��8SRQ�H[SLUDWLRQ�RI
DQ�HPHUJHQF\�DPHQGDWRU\�DFWLRQ��WKH�ODVW�HIIHFWLYH�SHUPDQHQW�WH[W�LV�UHLQVWDWHG��7KHUHIRUH��RQ����������DIWHU�WKH��������
H[SLUDWLRQ�RI�WKH�HPHUJHQF\�DFWLRQ���WKH�WH[W�RI�������������UHYHUWHG�EDFN�WR�WKH�SHUPDQHQW�WH[W�WKDW�EHFDPH�HIIHFWLYH���
�������DV�ZDV�ODVW�SXEOLVKHG�LQ�WKH������2$&�6XSSOHPHQW�DQG�UHSXEOLVKHG�LQ�WKH������DQG������2$&�6XSSOHPHQWV��DQG
UHPDLQHG�DV�VXFK�XQWLO�DPHQGHG�DJDLQ�E\�SHUPDQHQW�DFWLRQ�RQ���������

�������������([HPSWLRQ�SHULRG
7KH�H[HPSWLRQ�IRU�HFRQRPLFDOO\�DW�ULVN�RLO�DQG�JDV�OHDVHV�LV�OLPLWHG�WR

FDOHQGDU�\HDUV������WKURXJK�������ZLWK�HDFK�\HDU�EHLQJ�FODLPHG�VHSDUDWHO\��1R
FODLPV�IRU�UHEDWHV�UHJDUGLQJ�WKH�HFRQRPLFDOO\�DW�ULVN�OHDVHV�VKDOO�EH�SHUPLWWHG�DIWHU
'HFHPEHU����������IRU�SURGXFWLRQ�SHULRGV�RFFXUULQJ�EHWZHHQ�FDOHQGDU�\HDUV�����
WKURXJK�������1R�FODLPV�IRU�UHEDWHV�UHJDUGLQJ�WKH�HFRQRPLFDOO\�DW�ULVN�OHDVHV�IRU
SURGXFWLRQ�SHULRGV�RFFXUULQJ�EHWZHHQ�FDOHQGDU�\HDUV������WKURXJK������VKDOO�EH
FODLPHG�RU�SDLG�PRUH�WKDQ�HLJKWHHQ������PRQWKV�DIWHU�WKH�GDWH�WKDW�WKH�UHIXQG�LV�ILUVW
DYDLODEOH��&ODLPV�IRU�UHEDWHV�UHJDUGLQJ�HFRQRPLFDOO\�DW�ULVN�OHDVHV�IRU�SURGXFWLRQ
SHULRGV�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU����������VKDOO�QRW�EH�FODLPHG�XQWLO�DIWHU�-XO\
��RI�WKH�\HDU�IROORZLQJ�WKH�\HDU�RI�SURGXFWLRQ��&ODLPV�IRU�UHEDWHV�UHJDUGLQJ



HFRQRPLFDOO\�DW�ULVN�OHDVHV�IRU�SURGXFWLRQ�RFFXUULQJ�LQ�FDOHQGDU�\HDU������VKDOO�EH
FODLPHG�SULRU�WR�-XO\����������$Q\�FODLPV�IRU�UHIXQGV�UHFHLYHG�RQ�RU�DIWHU�-XO\���
�����ZLOO�QRW�EH�DFFHSWHG�E\�WKH�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\��
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ
������HII��������@

�������������&HUWLILFDWLRQ
�D��*HQHUDO�SURYLVLRQV��7KLV�6HFWLRQ�HVWDEOLVKHV�FULWHULD�IRU�GHWHUPLQLQJ�ZKHWKHU
DQ�RSHUDWRU�RI�DQ�HFRQRPLFDOO\�DW�ULVN�RLO�OHDVH�KDV�PHW�WKH�UHTXLUHG�FRQGLWLRQV�WR
DSSO\�IRU�DQ�H[HPSWLRQ�IURP�JURVV�SURGXFWLRQ�WD[�OHYLHG�RQ�VXFK�DQG�HVWDEOLVKHV�D
SURFHGXUH�IRU�WKH�LVVXDQFH�RI�WKH�UHIXQG�
�E��$SSOLFDWLRQ�WR�2NODKRPD�7D[�&RPPLVVLRQ��GHWHUPLQDWLRQ��DSSURYDO��$Q\
RSHUDWRU�ZKR�GHVLUHV�WR�PDNH�DSSOLFDWLRQ�WR�KDYH�D�OHDVH�FHUWLILHG�DV�EHLQJ
HFRQRPLFDOO\�DW�ULVN�VKDOO�FRPSOHWH�WKH�DSSURSULDWH�27&�)RUP�LQ�LWV�HQWLUHW\�DQG
ILOH�LW�ZLWK�WKH�&RPPLVVLRQ��7KH�DSSOLFDWLRQ�PXVW�EH�SURSHUO\�VLJQHG�E\�WKH
RSHUDWRU�
�F��)RUPXOD�XVHG�WR�GHWHUPLQH�LI�OHDVH�LV�HFRQRPLFDOO\�DW�ULVN��7KH�DSSOLFDWLRQ
VHWV�RXW�WKH�IRUPXOD�XVHG�WR�GHWHUPLQH�LI�D�OHDVH�LV�HFRQRPLFDOO\�DW�ULVN��7KLV�HQWDLOV
VXEWUDFWLQJ�IURP�WKH�JURVV�UHYHQXH�IURP�HDFK�OHDVH�IRU�WKH�SUHYLRXV�FDOHQGDU�\HDU�
DQ\�VHYHUDQFH�WD[HV��UR\DOW\�SD\PHQWV��DQG�OHDVH�RSHUDWLQJ�H[SHQVHV��LQFOXGLQJ
H[SHQGDEOH�ZRUNRYHU�DQG�UHFRPSOHWLRQ�FRVWV�IRU�WKH�SUHYLRXV�FDOHQGDU�\HDU��DQG
RYHUKHDG�FRVWV�XS�WR�WKH�PD[LPXP�RYHUKHDG�SHUFHQWDJH�DOORZHG�E\�WKH�&RXQFLO�RI
3HWUROHXP�$FFRXQWDQWV�6RFLHWLHV��&23$6���)RU�SXUSRVHV�RI�WKLV�FDOFXODWLRQ�
GHSUHFLDWLRQ��GHSOHWLRQ��DQG�LQWDQJLEOH�GULOOLQJ�FRVWV�VKDOO�QRW�EH�LQFOXGHG�LQ�OHDVH
RSHUDWLQJ�H[SHQVHV�
�G��&RPPLVVLRQ�PD\�UHTXLUH�DGGLWLRQDO�LQIRUPDWLRQ��)RU�DXGLW�SXUSRVHV��WKH
&RPPLVVLRQ�PD\�UHTXLUH�DGGLWLRQDO�LQIRUPDWLRQ��VXFK�DV�FRSLHV�RI�WKH�RSHUDWRU
V
)HGHUDO�,QFRPH�7D[�5HWXUQ��MRLQW�LQWHUHVW�ELOOLQJV��RU�RWKHU�GRFXPHQWDWLRQ
UHJDUGLQJ�OHDVH�SURGXFWLRQ�RU�H[SHQVHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ����
HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HIXQG�SURFHGXUH
�D��,VVXDQFH�RI�UHIXQG��8SRQ�FHUWLILFDWLRQ�E\�WKH�&RPPLVVLRQ��D�UHIXQG�RI�WKH
JURVV�SURGXFWLRQ�WD[HV�SDLG�LQ�WKH�SUHYLRXV�FDOHQGDU�\HDU�IRU�WKH�OHDVH�VKDOO�EH
LVVXHG�DIWHU�-XO\���RI�WKH�VXEVHTXHQW�\HDU��WR�WKH�ZHOO�RSHUDWRU�RU�D�GHVLJQHH�
�E��/LPLWDWLRQ�RI�UHIXQG��)RU�RLO�DQG�QDWXUDO�JDV�SURGXFHG�IURP�TXDOLI\LQJ
HFRQRPLFDOO\�DW�ULVN�OHDVHV�LQ�FDOHQGDU�\HDUV������WKURXJK�������WKH�WRWDO�DPRXQW
RI�UHIXQGV�WR�EH�SDLG��DV�SURYLGHG�IRU�LQ����2�6����������D��VKDOO�QRW�H[FHHG�7ZHOYH
0LOOLRQ�)LYH�+XQGUHG�7KRXVDQG�'ROODUV������������������IRU�DOO�SURGXFWV
FRPELQHG��,I�WKH�DPRXQW�RI�FODLPV�H[FHHGV�7ZHOYH�0LOOLRQ�)LYH�+XQGUHG�7KRXVDQG
'ROODUV�������������������WKH�7D[�&RPPLVVLRQ�VKDOO�GHWHUPLQH�WKH�SHUFHQWDJH�RI
WKH�UHIXQG�ZKLFK�HVWDEOLVKHV�WKH�SURSRUWLRQDWH�VKDUH�RI�WKH�UHIXQG�WKDW�PD\�EH
FODLPHG�E\�DQ\�WD[SD\HU�RI�D�TXDOLI\LQJ�OHDVH��VR�WKDW�WKH�PD[LPXP�DPRXQW
DXWKRUL]HG�LV�QRW�H[FHHGHG�
�F��$VVLJQPHQW�RI�D�GHVLJQHH��,I�WKH�UHIXQG�LV�WR�EH�LVVXHG�WR�D�SDUW\�RWKHU�WKDQ�WKH
UHFRJQL]HG�RSHUDWRU��D�QRWDUL]HG�DIILGDYLW��VLJQHG�E\�WKH�RSHUDWRU�PXVW�EH�VXEPLWWHG
WR�WKH�&RPPLVVLRQ�DXWKRUL]LQJ�WKH�GHVLJQHH�WR�UHFHLYH�WKH�UHIXQG�



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����352'8&7,21�86,1*�7+5((�',0(16,21$/�6(,60,&
6+2276�>5(92.('@

�������������6FRSH�RI�3DUW����>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

�������������4XDOLILFDWLRQ�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HEDWHV���5HIXQG�SURFHGXUH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

�������������$SSOLFDEOH�WLPH�SHULRGV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII��������@
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��������������6FRSH�RI�3DUW���
3URGXFHUV�RI�QDWXUDO�JDV�DQG�FDVLQJKHDG�JDV�ZKR�LQFXU�FHUWDLQ�PDUNHWLQJ

FRVWV�RI�WKH�JDV�SURGXFHG�PD\�GHGXFW�VXFK�FRVWV�IURP�WKH�JURVV�YDOXH�ZKHQ
FRPSXWLQJ�WKH�JURVV�YDOXH�VXEMHFW�WR�JURVV�SURGXFWLRQ�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

��������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ�XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�2YHUKHDG�FRVWV��PHDQ�WKH�DFWXDO�GLUHFW�ODERU�LQFXUUHG�RQ�WKH�H[HPSW

IDFLOLW\�FRPSDUHG�WR�WKH�WRWDO�GLUHFW�ODERU�LQFXUUHG�E\�WKH�SURGXFHU�DV�D�ZKROH�
$OORZDEOH�RYHUKHDG�FRVWV�VKDOO�QRW�H[FHHG�WHQ�SHUFHQW�������RI�WKH�WRWDO�GLUHFW
PDUNHWLQJ�FRVWV�DQG�GHSUHFLDWLRQ�DVVRFLDWHG�ZLWK�WKH�PDUNHWLQJ�HTXLSPHQW�

�0DUNHWLQJ�FRVWV��DUH�QRQ�SURGXFWLRQ�UHODWHG�FRVWV�LQFXUUHG�E\�WKH
SURGXFHU�WR�HQDEOH�WKH�WUDQVSRUW�RI�JDV�IURP�WKH�ZHOO�WR�WKH�PDUNHW��LQFOXGLQJ�FRVWV



IRU�FRPSUHVVLQJ��GHK\GUDWLQJ�DQG�VZHHWHQLQJ�WKH�JDV�VROG��DQG�GHOLYHULQJ�WKH�JDV�WR
WKH�SXUFKDVHU��$SSHQGL[�$�RI�WKLV�&KDSWHU�SURYLGHV�D�OLVW�RI�FRVWV�E\�FDWHJRU\�
LGHQWLI\LQJ�ZKLFK�FRVWV�DUH�DOORZDEOH�DV�PDUNHWLQJ�FRVWV��:KHWKHU�WKH�FRVW�LV
GHGXFWLEOH�RU�QRW�ZLOO�RIWHQ�GHSHQG�XSRQ�H[DFWO\�KRZ�WKH�LWHP�LV�XVHG��,I�WKH�FRVW�LV
GHGXFWLEOH��LW�PXVW�WKHQ�EH�GHWHUPLQHG�ZKHWKHU�WKH�LWHP�VKRXOG�EH�H[SHQVHG�RU
GHSUHFLDWHG�

�0DUNHWLQJ�IDFLOLWLHV��LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR�IORZ�OLQHV�RU
JDWKHULQJ�V\VWHPV�IURP�WKH�VHSDUDWRU�WR�WKH�SXUFKDVHU
V�WUDQVPLVVLRQ�OLQH�
FRPSUHVVRU�VWDWLRQV��GHK\GUDWLRQ�XQLWV��OLQH�KHDWHUV��DIWHU�WKH�VHSDUDWRU��DQG
VZHHWHQLQJ�IDFLOLWLHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

��������������4XDOLI\LQJ�FULWHULD
4XDOLILHG�GHGXFWLRQV�RI�PDUNHWLQJ�FRVWV�VKDOO�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI

����WKURXJK�����RI�WKLV�6XEVHFWLRQ��7KH�PDUNHWLQJ�FRVW�GHGXFWLRQ�PD\�EH�GLVDOORZHG
E\�WKH�7D[�&RPPLVVLRQ�IRU�IDLOXUH�WR�VXEPLW�VXIILFLHQW�GRFXPHQWDWLRQ�WR�VXSSRUW
WKH�GHGXFWLRQ�

����0DUNHWLQJ�FRVWV�VKDOO�QRW�LQFOXGH�DQ\�FRVWV�LQFXUUHG�LQ�WKH�SURGXFWLRQ�RI
JDV��RLO�RU�FRQGHQVDWH�RU�LQ�WKH�VHSDUDWLRQ�WKHUHIURP�RI�DQ\�SURGXFW�VXEMHFW
WR�JURVV�SURGXFWLRQ�WD[�
����7D[HV�VKDOO�EH�FRPSXWHG�RQ�JURVV�SURFHHGV��LQFOXGLQJ�WD[
UHLPEXUVHPHQW��OHVV�WKH�FRVW�RI�JDWKHULQJ��FRPSUHVVLQJ�DQG�WUHDWLQJ�WKH�JDV
VROG�
����,QYRLFHV�IRU�DOO�FRVWV�FODLPHG�VKDOO�EH�PDGH�DYDLODEOH�XSRQ�UHTXHVW�DQG
PXVW�FOHDUO\�LQGLFDWH�WKH�IDFLOLW\�LQFXUULQJ�WKH�FRVW�DQG�LQFOXGH�D�GHWDLOHG
GHVFULSWLRQ�RI�WKH�FRVW��,I�WKH�LQYRLFH�GRHV�QRW�VSHFLI\�WKH�FRVW�ZDV�LQFXUUHG
RQ�DOORZDEOH�PDUNHWLQJ�HTXLSPHQW��D�MRE�ZRUN�WLFNHW�PXVW�DFFRPSDQ\�WKH
LQYRLFH�GHVFULELQJ�WKH�ZRUN�WKDW�ZDV�GRQH�
����$Q\�FODLPHG�GHSUHFLDEOH�HTXLSPHQW�PXVW�EH�VXSSRUWHG�E\
GRFXPHQWDWLRQ�VKRZLQJ�WKH�RULJLQDO�GHSUHFLDEOH�YDOXH��,I�WKH�GHSUHFLDEOH
HTXLSPHQW�ZDV�SXUFKDVHG��WKH�RULJLQDO�LQYRLFH�LV�UHTXLUHG��,I�WKH
GHSUHFLDEOH�HTXLSPHQW�ZDV�REWDLQHG�WKURXJK�DQ�DFTXLVLWLRQ�RI�ZHOOV�
GRFXPHQWV�IURP�WKH�DFTXLVLWLRQ�LQGLFDWLQJ�KRZ�WKH�YDOXH�RI�WKH�GHSUHFLDEOH
HTXLSPHQW�ZDV�GHWHUPLQHG�PXVW�EH�SURYLGHG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������&DOFXODWLRQ�RI�PDUNHWLQJ�FRVWV
0DUNHWLQJ�FRVWV�DUH�GHWHUPLQHG�E\�DGGLQJ�
����&KDUJHV�IRU�GHSUHFLDWLRQ�RI�WKH�PDUNHWLQJ�IDFLOLW\�EHLQJ�XVHG��SURYLGHG
WKDW��LI�WKH�IDFLOLW\�LV�UHQWHG��WKH�DFWXDO�UHQWDO�IHH�LV�DGGHG�
����$�UHWXUQ�RQ�WKH�SURGXFHU�RZQHG�LQYHVWPHQW�HTXDO�WR�VL[�SHUFHQW�����
SHU�\HDU�RQ�WKH�DYHUDJH�GHSUHFLDEOH�EDODQFH�
����&RVWV�RI�GLUHFW�RU�DOORFDWHG�ODERU�DVVRFLDWHG�ZLWK�WKH�PDUNHWLQJ�IDFLOLW\�
����&RVWV�RI�PDWHULDOV��VXSSOLHV��PDLQWHQDQFH��UHSDLUV��DQG�IXHO�DVVRFLDWHG
ZLWK�WKH�PDUNHWLQJ�IDFLOLW\��DQG
����$G�YDORUHP�WD[HV�SDLG�RQ�WKH�PDUNHWLQJ�IDFLOLW\�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

��������������'HSUHFLDWLRQ�DQG�UHWXUQ�RQ�LQYHVWPHQW



�D��'HSUHFLDWLRQ�VKDOO�EH�GHWHUPLQHG�E\�VXEWUDFWLQJ�WKH�VDOYDJH�YDOXH�IURP�WKH
SXUFKDVH�SULFH�DQG�PXOWLSO\LQJ�WKH�GLIIHUHQFH�E\�WKH�QXPEHU�RI�\HDUV�RI�XVHIXO�OLIH�
([DPSOH�RI�FDOFXODWLRQ�

����3XUFKDVH�SULFH���������
����0LQXV�VDOYDJH�YDOXH��������
����(TXDOV��������
����'LYLGHG�E\�XVHIXO�OLIH�·���
����(TXDOV�GHSUHFLDWLRQ�SHU�\HDU�������

�E��5HWXUQ�RQ�LQYHVWPHQW�VKDOO�EH�GHWHUPLQHG�E\�DGGLQJ�WKH�XQGHSUHFLDWHG�EDODQFH
DW�WKH�EHJLQQLQJ�RI�WKH�\HDU�ZLWK�WKH�XQGHSUHFLDWHG�EDODQFH�DW�WKH�HQG�RI�WKH�\HDU�
GLYLGLQJ�WKH�VXP�E\����VXEWUDFWLQJ�WKH�VDOYDJH�YDOXH�IURP�WKH�TXRWLHQW��PXOWLSO\LQJ
WKH�GLIIHUHQFH�E\����WR�JHW�WKH�UHWXUQ�RQ�LQYHVWPHQW�SHU�\HDU��([DPSOH�RI�UHWXUQ�RQ
LQYHVWPHQW�FDOFXODWLRQ�

����8QGHSUHFLDWHG�EDODQFH�DW�EHJLQQLQJ�RI�\HDU���������
����$GG�XQGHSUHFLDWHG�EDODQFH�DW�\HDU�HQG��������
������������
����'LYLGH�E\���·��
�����������
����/HVV�VDOYDJH�YDOXH��������
�����������
����0XOWLSO\�E\����UDWH�����
����5HWXUQ�RQ�LQYHVWPHQW�SHU�\HDU�������

�F��7HQ�\HDUV�XVHIXO�OLIH�DQG�D�GHSUHFLDWLRQ�UDWH�RI�����SHU�\HDU�DUH�QRUPDOO\�XVHG�
+RZHYHU��D�GLIIHUHQW�WHUP�FDQ�EH�XVHG�LI�WKH�VLWXDWLRQ�FDOOV�IRU�LW��EDVHG�XSRQ
GRFXPHQWDWLRQ�LQ�WKH�WD[SD\HU
V�UHFRUGV��8VHIXO�OLIH�PXVW�EH�WKH�OHVVHU�RI�WKH
H[SHFWHG�OLIH�RI�WKH�HTXLSPHQW��RU�WKH�OLIH�RI�WKH�ILHOG��6WUDLJKW�OLQH�GHSUHFLDWLRQ�LV
WKH�SUHIHUUHG�DQG�UHFRPPHQGHG�GHSUHFLDWLRQ�PHWKRG��,I�DQRWKHU�PHWKRG�LV�XVHG��WKH
WD[SD\HU�VKRXOG�EH�UHDG\�WR�VXSSRUW�ZK\�WKDW�SDUWLFXODU�PHWKRG�LV�DSSURSULDWH�IRU
WKH�VLWXDWLRQ��,I�IXOO\�GHSUHFLDWHG�HTXLSPHQW�FRQWLQXHV�LQ�XVH�E\�WKH�WD[SD\HU��WKH\
FDQ�FRQWLQXH�WR�GHGXFW�WKH�UHWXUQ�RQ�LQYHVWPHQW�DPRXQW�RQ�WKH�VDOYDJH�YDOXH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

��������������5HSRUWLQJ�UHTXLUHPHQWV
�D��7KH�UHPLWWHU�RI�JURVV�SURGXFWLRQ�WD[�VKDOO�HQWHU�WKH�FRVW�GHGXFWLRQ�WDNHQ�IRU
HDFK�OHDVH��HDFK�PRQWK��DV�D�FRGH���H[HPSWLRQ�RQ�WKH�PRQWKO\�JURVV�SURGXFWLRQ�WD[
UHSRUW��7KH�GHGXFWLRQ�PXVW�EH�FRPSXWHG�RQ�WKH�EDVLV�RI�WKH�FRVW�SHU�0&)�RI
KDQGOLQJ�WKH�JDV�VROG��7KH�WRWDO�DPRXQW�RI�DQQXDO�GHSUHFLDWLRQ��DG�YDORUHP�WD[HV
DQG�RWKHU�DOORZHG�FRVWV�IRU�WKH�\HDU�GLYLGHG�E\�WKH�QXPEHU�RI�0&)�KDQGOHG
WKURXJK�WKH�V\VWHP�GXULQJ�WKDW�\HDU�HTXDOV�WKH�FRVW�DOORZHG�SHU�0&)�VROG�
�E��,QDVPXFK�DV�FRVW�GHGXFWLRQV�DUH�WR�EH�UHSRUWHG�RQ�D�PRQWKO\�EDVLV�GXULQJ�WKH
\HDU�WKH�FRVWV�DUH�EHLQJ�LQFXUUHG��HVWLPDWHV�RI�FRVWV�VKRXOG�EH�PDGH�DV�DFFXUDWHO\�DV
SRVVLEOH��,I�WKH�FRVWV�UHSRUWHG�DUH�ZLWKLQ�����RI�WKH�DFWXDO�FRVWV�LQFXUUHG��WKH
DPRXQWV�UHSRUWHG�IRU�WKH�VXFFHHGLQJ�\HDU�PD\�EH�DGMXVWHG�XSZDUG�RU�GRZQZDUG�WR
FRPSHQVDWH�IRU�WKH�HUURU��6KRXOG�WKH�HUURU�EH�PRUH�WKDQ������DPHQGHG�UHSRUWV
PXVW�EH�PDGH�DQG�DFFRPSDQLHG�E\�HLWKHU�SD\PHQW�RI�DGGLWLRQDO�WD[��SHQDOW\�DQG
LQWHUHVW�RU�D�FODLP�IRU�UHIXQG��&RVW�GHGXFWLRQV�DQG�DGMXVWPHQWV�UHSRUWHG�VKDOO�QHYHU
EH�DOORZHG�WR�UHVXOW�LQ�D�PLQXV�WD[DEOH�YDOXH�QRU�LQ�D�WD[DEOH�YDOXH�JUHDWHU�WKDQ�WKH
JURVV�SURFHHGV��5HFRUGV�RI�DOO�H[SHQGLWXUHV�PXVW�EH�PDLQWDLQHG�IRU�H[DPLQDWLRQ�E\
WKH�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@
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�������������'HILQLWLRQV
,Q�DGGLWLRQ�WR�WHUPV�GHILQHG�LQ�������������WKH�IROORZLQJ�ZRUGV�DQG�WHUPV�

ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W
FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�/RDG�7LFNHW��PHDQV�D�GRFXPHQW�RU�ELOO�RI�ODGLQJ�GHVFULELQJ�WKH�VRXUFH�
FRQWHQWV�DQG�GHVWLQDWLRQ�RI�DQ\�ORDG�RI�SHWUROHXP�WDQN�ERWWRPV��%6	:�RU�RWKHU
OLTXLG�K\GURFDUERQ��VDOW�ZDWHU�RU�DQ\�FRPELQDWLRQ�RI�WKHVH�SURGXFWV��$�YDOLG�ORDG
WLFNHW�PXVW�FRQWDLQ�WKH�IROORZLQJ�LQIRUPDWLRQ�

�$��WKH�QDPH�DQG�DGGUHVV�RI�WKH�FRPSDQ\�RZQLQJ�RU�OHDVLQJ�WKH
WUDQVSRUWLQJ�YHKLFOH�
�%��WKH�*URVV�3URGXFWLRQ�9HKLFOH�3HUPLW�QXPEHU�RI�WKH�YHKLFOH�
�&��WKH�GDWH�RI�WUDQVSRUW�
�'��WKH�QDPH�RI�WKH�FRPSDQ\�RU�SHUVRQ�RZQLQJ�WKH�OHDVH�RU�VWRUDJH
IDFLOLW\�IURP�ZKLFK�WKH�SURGXFW�LV�EHLQJ�UHPRYHG��RU�LI�GLIIHUHQW��WKH
QDPH�RI�WKH�FRPSDQ\�RU�SHUVRQ�RZQLQJ�WKH�SURGXFW�EHIRUH�LWV
UHPRYDO�
�(��WKH�27&�DVVLJQHG�SURGXFWLRQ�XQLW�QXPEHU�RI�WKH�OHDVH�RU�D
SUHFLVH�GHVFULSWLRQ�RI�WKH�ORFDWLRQ�RI�QRQ�OHDVH�VWRUDJH�IURP�ZKLFK
WKH�SURGXFW�LV�UHPRYHG�
�)��D�GHVFULSWLRQ�RI�WKH�SURGXFW�EHLQJ�WUDQVSRUWHG�
�*��WKH�DSSUR[LPDWH�QXPEHU�RI�EDUUHOV�EHLQJ�WUDQVSRUWHG�
�+��WKH�QDPH�DQG�DGGUHVV�RI�WKH�SHUVRQ�RU�ILUP�ZKR�ZLOO�UHFHLYH�RU
VWRUH�WKH�ORDG��DQG
�,��WKH�GULYHU
V�VLJQDWXUH�

�3HWUROHXP�WUDQVSRUWHU��PHDQV�DQ\�SHUVRQ�RU�ILUP�RZQLQJ��OHDVLQJ�RU
RWKHUZLVH�FRQWUROOLQJ�DQ\�YHKLFOH�RU�FRQYH\DQFH��RWKHU�WKDQ�UDLOURDG�WDQN�FDUV�RU
SLSHOLQHV��XVHG�LQ�WKH�WUDQVSRUWDWLRQ�RI�PHDVXUDEOH�DPRXQWV�RI�DQ\�SURGXFW�VXEMHFW
WR�*URVV�3URGXFWLRQ�7D[��2QH�SHUFHQW������RU�PRUH�E\�YROXPH�VKDOO�EH�D
PHDVXUDEOH�DPRXQW�

�7DQN�ERWWRPV��PHDQV�WKH�PL[WXUH�RI�RLO�DQG�%6	:��EDVLF�VHGLPHQW�DQG
ZDWHU��WKDW�FROOHFWV�RU�VHWWOHV�LQ�WKH�ERWWRP�SRUWLRQ�RI�OHDVH�RU�RWKHU�RLO�VWRUDJH
WDQNV��7DQN�ERWWRPV�PD\�EH�FDOOHG�%6	:��6DOW�ZDWHU�IURP�VDOW�ZDWHU�VWRUDJH�WDQNV
VKDOO�QRW�EH�VKRZQ�RQ�ORDG�WLFNHWV�DV�WDQN�ERWWRPV�RU�%6	:�XQOHVV�LW�FRQWDLQV�RQH
SHUFHQW������RU�PRUH�RLO�FRQWHQW�E\�YROXPH��>6HH�����2�6�������@

�������������7UDQVSRUWHU�OLFHQVH�DQG�SHUPLWV
7KH�$XGLW�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�LV

DXWKRUL]HG�WR�LVVXH�DQG�UHQHZ�QRQ�WUDQVIHUUDEOH�OLFHQVHV�DQG�YHKLFOH�SHUPLWV��XSRQ
OLFHQVH�DQG�SHUPLW�IRUPV�DSSURYHG�E\�WKH�&RPPLVVLRQ��WR�WUDQVSRUWHUV��RWKHU�WKDQ
UDLOURDG�RU�SLSHOLQH�WUDQVSRUWHUV��RI�DQ\�SURGXFW�VXEMHFW�WR�WKH�2NODKRPD�JURVV
SURGXFWLRQ�WD[��XSRQ�UHFHLSW�RI�WKH�IROORZLQJ�

����$�SURSHUO\�FRPSOHWHG�$SSOLFDWLRQ�IRU�7UDQVSRUWHUV�/LFHQVH��27&�)RUP
����$�
����&RPSOHWHG�DQG�GXO\�H[HFXWHG�JURVV�SURGXFWLRQ�WD[�ERQG�LQ�WKH�DPRXQW
RI�2QH�7KRXVDQG�'ROODUV��������������ZKLFK�KDV�EHHQ�DSSURYHG�E\�WKH
&RPPLVVLRQ��DQG
����3D\PHQW�RI�D�IHH�LQ�WKH�DPRXQW�RI�2QH�+XQGUHG�)LIW\�'ROODUV����������
IRU�HDFK�OLFHQVH�LVVXHG��UHQHZHG�RU�UHLQVWDWHG�IRU�WKH�ILUVW�YHKLFOH�SHUPLW�



DQG�)LYH�'ROODUV���������IRU�HDFK�DGGLWLRQDO�YHKLFOH�SHUPLW��>6HH�����2�6���
����@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������2SHUDWLRQ�ZLWKRXW�OLFHQVH�DQG�SHUPLW�SURKLELWHG
1R�SHUVRQ�RU�ILUP�VKDOO�HQJDJH�LQ�WUDQVSRUWDWLRQ�RI�DQ\�SURGXFW�VXEMHFW�WR

*URVV�3URGXFWLRQ�7D[�SULRU�WR�VHFXULQJ�IURP�WKH�7D[�&RPPLVVLRQ�D�/LFHQVH�WR
7UDQVSRUW�3HWUROHXP�/LTXLG�+\GURFDUERQV�DQG�D�*URVV�3URGXFWLRQ�9HKLFOH�3HUPLW
IRU�HDFK�WUXFN�RU�RWKHU�FRQYH\DQFH�XVHG�LQ�WKH�WUDQVSRUWDWLRQ�RI�VXFK�SURGXFWV�

�������������([SLUDWLRQ�DQG�UHQHZDO
/LFHQVHV�WR�7UDQVSRUW�3HWUROHXP�/LTXLG�+\GURFDUERQV�VKDOO�EH�LVVXHG�IRU

SHULRGV�RI�WKUHH�����\HDUV�DQG�VKDOO�EHFRPH�LQYDOLG�XQOHVV�UHQHZHG�RQ�RU�EHIRUH�WKH
DQQLYHUVDU\�RI�WKHLU�LVVXDQFH��*URVV�3URGXFWLRQ�9HKLFOH�3HUPLWV�VKDOO�H[SLUH�RQ�WKH
VDPH�GDWH�DV�WKH�OLFHQVHV�XQGHU�ZKLFK�WKH\�DUH�LVVXHG��1R�OLFHQVH�RU�SHUPLW�LVVXHG
KHUHXQGHU�PD\�EH�OHDVHG��VROG�RU�RWKHUZLVH�WUDQVIHUUHG�WR�DQ\�RWKHU�SHUVRQ�RU�ILUP�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������6HFXULW\�UHTXLUHG
7KH�VHFXULW\�UHTXLUHG�E\�ODZ�WR�EH�SRVWHG�E\�SHWUROHXP�WUDQVSRUWHUV�VKDOO

UXQ�WR�WKH�6WDWH�RI�2NODKRPD�DQG�VKDOO�EH�IRU�WKH�SXUSRVH�RI�JXDUDQWHHLQJ�SD\PHQW
RI�DOO�WD[HV�DQG�SHQDOWLHV�DQG�LQWHUHVW�WKHUHRQ��DQ\�DPRXQW�GXH�XQGHU����2�6�
�������DQG�DQ\�SHQDOWLHV�LPSRVHG�E\�WKH�&RPPLVVLRQ�XQGHU����2�6���������IRU
IDLOXUH�RU�UHIXVDO�WR�ILOH�DQ\�UHSRUW�UHTXLUHG�E\�VWDWXWH�RU�UHJXODWLRQ��RU�IRU�ODWH�ILOLQJ
WKHUHRI�RU�IRU�IDLOXUH�RU�UHIXVDO�WR�SURYLGH�DQ\�LQIRUPDWLRQ�GHPDQGHG�E\�WKH
&RPPLVVLRQ��>6HH�����2�6�������@

�������������'LVSOD\�RI�OLFHQVH�DQG�SHUPLW��VWULFW�FRPSOLDQFH��HPSOR\HU
OLDELOLW\
�D��7KH�SHWUROHXP�WUDQVSRUWHU�OLFHQVH�LVVXHG�SXUVXDQW�WR�WKLV�6XEFKDSWHU�VKDOO�EH
SRVWHG�LQ�WKH�RIILFH�RI�WKH�OLFHQVHH
V�SODFH�RI�EXVLQHVV�DQG�WKH�YHKLFOH�SHUPLWV�VKDOO
EH�GLVSOD\HG�LQ�WKH�FDEV�RI�WKH�YHKLFOHV�IRU�ZKLFK�WKH\�DUH�LVVXHG��7KH�OLFHQVHH�VKDOO
PDLQWDLQ�LQ�WKH�RIILFH�RI�WKH�OLFHQVHH
V�SODFH�RI�EXVLQHVV�D�ILOH�RI�WKH�YHKLFOH�SHUPLW
GXSOLFDWHV��/LFHQVHHV�VKDOO�SURPSWO\�QRWLI\�WKH�$XGLW�6HUYLFHV�'LYLVLRQ�RI�WKH�VDOH
RU�GLVFRQWLQXDQFH�RI�WKH�XVH�RI�DQ\�YHKLFOH�DQG�VXUUHQGHU�WKH�SHUPLW�WKHUHIRU��7KH\
VKDOO�DSSO\�IRU�D�JURVV�SURGXFWLRQ�YHKLFOH�SHUPLW�IRU�DQ\�DGGLWLRQDO�YHKLFOH�EHIRUH�LW
LV�SODFHG�LQWR�XVH��3HUPLWV�PD\�QRW�EH�H[FKDQJHG�IURP�RQH�YHKLFOH�WR�DQRWKHU�
/LFHQVHHV�VKDOO�KDYH�SDLQWHG�RU�DIIL[HG�E\�GHFDOFRPDQLD�SURFHVV��LQ�IRXU�LQFK
OHWWHUV�DQG�QXPEHUV�RQ�WKH�GRRU�RI�HDFK�YHKLFOH��WKHLU�FRPSDQ\�QDPH�DQG�WKH�JURVV
SURGXFWLRQ�YHKLFOH�SHUPLW�QXPEHU��ZKLFK�VKDOO�EH�SUHFHGHG�E\�WKH�LQLWLDOV��2�7�&��
�E��(YHU\�SHUVRQ�RU�ILUP�UHTXLUHG�WR�EH�OLFHQVHG�KHUHXQGHU�VKDOO�EH�UHVSRQVLEOH�IRU
VHHLQJ�WKDW�WKH�GULYHU�RI�DQ\�YHKLFOH�RU�FRQYH\DQFH�RZQHG�RU�OHDVHG�E\�WKH�OLFHQVHH
DQG�XVHG�LQ�WKH�WUDQVSRUWDWLRQ�RI�DQ\�VXEVWDQFH�FRYHUHG�KHUHLQ�KDV�UHDG�WKLV
UHJXODWLRQ�DQG�FRPSOLHV�ZLWK�LWV�UHTXLUHPHQWV��7KH�OLFHQVHHV�RI�VXFK�YHKLFOHV�VKDOO
EH�VWULFWO\�DFFRXQWDEOH�IRU�WKH�DFWLRQV�RI�WKHLU�HPSOR\HHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������/RDG�WLFNHW�RU�LQYRLFH�UHTXLUHG



�D��1R�SHWUROHXP�WUDQVSRUWHU�OLFHQVHH�RU�HPSOR\HH�WKHUHRI�VKDOO�HQWHU�XSRQ�DQ\�RLO
RU�JDV�OHDVH�RU�RWKHU�SODFH�ZKHUH�SURGXFWV�FRYHUHG�E\�WKH�SURYLVLRQV�RI�WKLV
6XEFKDSWHU�DUH�VWRUHG��UHPRYH�DQ\�SURGXFW�RU�VXEVWDQFH�IURP�DQ\�RLO�RU�JDV�OHDVH�RU
RWKHU�SODFH�RI�VWRUDJH��ZLWKRXW�WKH�H[SUHVV�FRQVHQW�RI�WKH�OHDVH�RSHUDWRU�RU�RZQHU�RU
DQ�DJHQW�RU�HPSOR\HH�RI�WKDW�RSHUDWRU�RU�RZQHU�
�E��3HWUROHXP�WUDQVSRUWHUV�VKDOO�QRW�UHPRYH�IURP�DQ\�RLO�RU�JDV�OHDVH�RU�RWKHU�SODFH
RI�VWRUDJH�ZLWKLQ�WKLV�VWDWH�DQ\�SURGXFW�FRYHUHG�E\����2�6��������XQOHVV�SULRU�WR
UHPRYDO��VXFK�WUDQVSRUWHU�VKDOO�SUHSDUH��LQ�WULSOLFDWH��DQ�LQYRLFH�RU�ORDG�WLFNHW
FRYHULQJ�WKH�SURGXFW�UHPRYHG�DQG�OHDYH�D�FRS\�RI�WKDW�ORDG�WLFNHW�RU�LQYRLFH�DW�WKH
SODFH�IURP�ZKLFK�LW�LV�UHPRYHG��,W�VKDOO�EH�WKH�GXW\�RI�HYHU\�OHDVH�RSHUDWRU�WR
SURYLGH�D�UHFHSWDFOH�RQ�HDFK�OHDVH�WR�UHFHLYH�VXFK�ORDG�WLFNHWV�RU�LQYRLFHV�
�F��7KH�GULYHU�RI�WKH�WUXFN�RU�RWKHU�FRQYH\DQFH�XVHG�WR�UHPRYH�DQ\�VXEVWDQFH
FRYHUHG�KHUHLQ�IURP�DQ\�OHDVH�RU�RWKHU�SODFH�RI�VWRUDJH�VKDOO�NHHS�D�FRS\�RI�WKH
ORDG�WLFNHW�LQ�KLV�SRVVHVVLRQ�DW�DOO�WLPHV�ZKLOH�WKH�ORDG�LV�LQ�WUDQVLW�DQG�XSRQ
GHOLYHU\�RI�WKH�ORDG�VKDOO�IXUQLVK�D�FRS\�WR�WKH�SHUVRQ�RU�ILUP�EX\LQJ�RU�UHFHLYLQJ
WKH�ORDG��$IWHU�GHOLYHU\��KH�VKDOO�JLYH�KLV�FRS\�WR�WKH�SHUVRQ�RU�ILUP�OLFHQVHG�WR
RSHUDWH�WKH�WUDQVSRUWLQJ�YHKLFOH�
�G��(YHU\�SHUVRQ�RU�ILUP�UHTXLUHG�WR�UHFHLYH�D�FRS\�RI�WKH�ORDG�WLFNHW�RU�LQYRLFH
VKDOO�NHHS�VXFK�FRSLHV�IRU�QRW�OHVV�WKDQ�WKUHH�\HDUV�DIWHU�WKH�GDWH�RI�WUDQVSRUWDWLRQ�

�������������5HTXLUHG�WUDQVSRUWHU�UHSRUWV
(YHU\�SHUVRQ�RU�ILUP�ZKR�WUDQVSRUWV�DQ\�RLO��JDV�RU�RWKHU�OLTXLG

K\GURFDUERQ�RU�DQ\�GHOHWHULRXV�VXEVWDQFH�DV�GHILQHG�E\����2�6�������VKDOO
PDLQWDLQ�D�ORJ�RQ�27&�)RUP����$�RI�DOO�ORDGV�WUDQVSRUWHG�DQG�VKDOO�NHHS�VXFK�ORJ
IRU�D�SHULRG�RI�WKUHH�\HDUV�IURP�WKH�GDWH�RI�WUDQVSRUWDWLRQ��(DFK�SHUVRQ�RU�ILUP
UHTXLUHG�WR�EH�OLFHQVHG�KHUHXQGHU�VKDOO�FRPSOHWH�27&�)RUP����$�OLVWLQJ�HDFK�ORDG
RI�SURGXFWV�UHJXODWHG�E\����2�6��������WUDQVSRUWHG�GXULQJ�WKH�SUHFHGLQJ�PRQWK�
6XFK�UHSRUW�VKDOO�EH�VXEPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�XSRQ�UHTXHVW�RI�WKH�7D[
&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����5(),1(56�$1'�352&(66256

�������������5HILQHU�RU�SURFHVVRU�OLFHQVH
�D��7KH�'LUHFWRU�RI�WKH�$XGLW�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
RU�D�GHVLJQHH��LV�DXWKRUL]HG�WR�LVVXH�QRQ�WUDQVIHUUDEOH�OLFHQVHV��XSRQ�WKH�OLFHQVH
IRUP�DSSURYHG�E\�WKH�&RPPLVVLRQ��WR�UHILQHUV��RU�RWKHU�SURFHVVRUV�RI�DQ\�SURGXFW
VXEMHFW�WR�WKH�2NODKRPD�JURVV�SURGXFWLRQ�WD[��XSRQ�UHFHLSW�RI�WKH�IROORZLQJ�

����&RPSOHWHG�DQG�GXO\�H[HFXWHG�5HTXHVW�IRU�$VVLJQPHQW�RI�3URGXFWLRQ
8QLW�1XPEHU��27&�)RUP�����$��IURP�WKH�DSSOLFDQW��DQG�
����&RPSOHWHG�DQG�GXO\�H[HFXWHG�$SSOLFDWLRQ�IRU�5HILQHU
V�/LFHQVH�WR
3URFHVV�3HWUROHXP�2LO�RU�&DVLQJKHDG�*DV��27&�)RUP�����&��LQ�WULSOLFDWH�
IURP�WKH�DSSOLFDQW��DQG�
����&RPSOHWHG�DQG�GXO\�H[HFXWHG�JURVV�SURGXFWLRQ�WD[�ERQG�IURP�WKH
DSSOLFDQW��ZKLFK�KDV�EHHQ�DSSURYHG�E\�WKH�&RPPLVVLRQ�

�E��$Q\�UHILQHU�DSSOLFDQW��ZKR�KDV�HVWDEOLVKHG�WKDW�LW�KDV�WDQJLEOH�DVVHWV�LQ�WKLV�VWDWH
RI�VXIILFLHQW�YDOXH�WR�SURWHFW�WKH�VWDWH�DJDLQVW�ORVV�RI�JURVV�SURGXFWLRQ��SHWUROHXP
H[FLVH�RU�FRQVHUYDWLRQ�H[FLVH�WD[HV��PD\�REWDLQ�D�UHILQHU
V�OLFHQVH�ZLWKRXW�ERQG�
>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@



68%&+$37(5�����5(&/$,0(56�$1'�5(&/$,0,1*�23(5$7,216

�������������$GGLWLRQDO�GHILQLWLRQV
,Q�DGGLWLRQ�WR�WHUPV�GHILQHG�LQ������������DQG��������������WKH�IROORZLQJ

ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ�
XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�/RDG�WLFNHW��PHDQV�D�GRFXPHQW�RU�ELOO�RI�ODGLQJ�GHVFULELQJ�WKH�VRXUFH�
FRQWHQWV�DQG�GHVWLQDWLRQ�RI�DQ\�ORDG�RI�SHWUROHXP��WDQN�ERWWRPV��%6	:�RU�RWKHU
OLTXLG�K\GURFDUERQV�RU�VDOW�ZDWHU�RU�DQ\�FRPELQDWLRQ�RI�WKHVH�SURGXFWV��$�ORDG
WLFNHW�VKDOO�QRW�EH�FRQVLGHUHG�YDOLG�XQOHVV�LW�FRQWDLQV�HYHU\�LWHP�UHTXLUHG�E\�WKH
GHILQLWLRQ�VHW�RXW�LQ�������������

�3HWUROHXP�WUDQVSRUWHU��PHDQV�DQ\�SHUVRQ�RU�ILUP�RZQLQJ��OHDVLQJ�RU
RWKHUZLVH�FRQWUROOLQJ�WKH�RSHUDWLRQ�RI�DQ\�YHKLFOH�RU�FRQYH\DQFH��RWKHU�WKDQ
UDLOURDG�FDUV�RU�SLSHOLQHV��XVHG�LQ�WKH�WUDQVSRUWDWLRQ�RI�PHDVXUDEOH�DPRXQWV�����RU
PRUH�E\�YROXPH��RI�DQ\�SURGXFW�VXEMHFW�WR�WKH�*URVV�3URGXFWLRQ�7D[�

�5HFODLPHG�RLO��PHDQV�DQ\�SHWUROHXP��FUXGH�RLO��PLQHUDO�RLO�RU�RWKHU
OLTXLG�K\GURFDUERQV�UHFRYHUHG�IURP�WDQN�ERWWRPV��SLWV��VDOW�ZDWHU�RU�RWKHU�VRXUFH
ZKHUH�VXFK�RLO�LV�QRW�UHSRUWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�HLWKHU�LWV�SURGXFHU�RU
SXUFKDVHU�RI�UHFRUG��DV�VKRZQ�E\�DQ�2NODKRPD�7D[�&RPPLVVLRQ�)RUP����$�RU
���&�RQ�ILOH�ZLWK�WKH�7D[�&RPPLVVLRQ��DV�SDUW�RI�WKH�SURGXFWLRQ�RI�WKH�OHDVH�IURP
ZKHQFH�LW�ZDV�SURGXFHG��2LO�RU�RWKHU�OLTXLG�K\GURFDUERQV�EOHQGHG�ZLWK�UHFODLPHG
RLO�EHIRUH��GXULQJ�RU�DIWHU�WKH�UHFODLPLQJ�SURFHVV�VKDOO�EH�FRQVLGHUHG�UHFODLPHG�RLO�

�5HFODLPHU��PHDQV�DQ\�SHUVRQ�RU�ILUP�ZKR�EX\V��VDOYDJHV��UHFODLPV�RU
SURFHVVHV�RLO�IURP�WKH�ZDVWH�SURGXFWV�DVVRFLDWHG�ZLWK�WKH�SURGXFWLRQ�RI�RLO�RU�JDV�
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�VDOW�ZDWHU�DQG�WKH�UHVLGXH�IURP�RLO�VWRUDJH�WDQNV��DQ\
SHUVRQ�RSHUDWLQJ�D�UHFODLPLQJ�SODQW��SLW�RU�GLVSRVDO�IDFLOLW\�ZKHUH�RLO�RU�RWKHU�OLTXLG
K\GURFDUERQV�DUH�VDOYDJHG�RU�UHFRYHUHG�

�5HFODLPLQJ�SODQW��PHDQV�DQ\�IDFLOLW\�XVHG�IRU�WKH�UHFRYHU\�RU�VDOYDJH�RI
RLO�RU�RWKHU�OLTXLG�K\GURFDUERQV�IURP�RLOILHOG�ZDVWHV�RU�FRQWDPLQDWHG�VWRFNV�E\
KHDWLQJ��IORWDWLRQ��FKHPLFDO�WUHDWPHQW��RU�PHFKDQLFDO�RU�RWKHU�PHDQV�H[FHSW�OHDVH
RSHUDWLRQV��,W�VKDOO�LQFOXGH�DQ\�SLW�RU�ZDWHU�GLVSRVDO�V\VWHP�ZKHUH�RLO�LV�UHFRYHUHG
H[FHSW�ZKHUH�VXFK�RLO�LV�UHSRUWHG�WR�WKH�7D[�&RPPLVVLRQ��DQG�*URVV�3URGXFWLRQ
7D[HV�SDLG�WKHUHRQ��DV�SURGXFWLRQ�IURP�WKH�OHDVH�RU�OHDVHV�IURP�ZKHQFH�LW�ZDV
DFWXDOO\�SURGXFHG��1R�SLW�RU�GLVSRVDO�ZHOO�RSHQ�WR�WKH�SXEOLF�VKDOO�EH�H[HPSW�IURP
WKH�OLFHQVLQJ�UHTXLUHPHQWV�FRQWDLQHG�KHUHLQ�

�7DQN�ERWWRPV��PHDQV�WKH�PL[WXUH�RI�RLO�DQG�%6	:��EDVLF�VHGLPHQW�DQG
ZDWHU��WKDW�FROOHFWV�RU�VHWWOHV�LQ�WKH�ERWWRP�SRUWLRQ�RI�OHDVH�DQG�RWKHU�RLO�VWRUDJH
WDQNV��7DQN�ERWWRPV�PD\�EH�FDOOHG�%6	:��6DOW�:DWHU�IURP�VDOW�ZDWHU�VWRUDJH�WDQNV
VKDOO�QRW�EH�VKRZQ�RQ�ORDG�WLFNHWV�DV�WDQN�ERWWRPV�RU�%6	:�XQOHVV�LW�FRQWDLQV�RQH
SHUFHQW������RU�PRUH�RLO�FRQWHQW�E\�YROXPH�

�������������5HFODLPHU�OLFHQVHV
7KH�$XGLW�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�LV

DXWKRUL]HG�WR�LVVXH�DQG�UHQHZ�QRQ�WUDQVIHUUDEOH�OLFHQVHV��XSRQ�OLFHQVH�IRUPV
DSSURYHG�E\�WKH�&RPPLVVLRQ��WR�UHFODLPHUV�RI�SURGXFWV�VXEMHFW�WR�WKH�2NODKRPD
JURVV�SURGXFWLRQ�WD[��XSRQ�UHFHLSW�RI�WKH�IROORZLQJ�

����$�SURSHUO\�FRPSOHWHG�$SSOLFDWLRQ�IRU�5HFODLPHUV�/LFHQVH��27&�)RUP
����%�
����$�VXUHW\�ERQG�RU�RWKHU�VHFXULW\�DSSURYHG�E\�WKH�7D[�&RPPLVVLRQ��DV
JXDUDQW\�IRU�SD\PHQW�RI�DOO�WD[HV��SHQDOWLHV�DQG�LQWHUHVW��6HFXULW\�VKDOO�EH�LQ



WKH�DPRXQW�RI�7HQ�7KRXVDQG�'ROODUV��������������RU�WKUHH�PRQWKV�WD[
OLDELOLW\��ZKLFKHYHU�LV�JUHDWHU��IRU�HDFK�OLFHQVH�LVVXHG��H[FHSW�ZKHQ�LVVXHG
IRU�D�VDOW�ZDWHU�GLVSRVDO�ZHOO��6HFXULW\�IRU�HDFK�OLFHQVH�LVVXHG�IRU�D�VDOW
ZDWHU�GLVSRVDO�ZHOO�VKDOO�EH�LQ�WKH�DPRXQW�RI�7ZR�7KRXVDQG�)LYH�+XQGUHG
'ROODUV�������������RU�WKUHH�PRQWKV�WD[�OLDELOLW\��ZKLFKHYHU�LV�JUHDWHU��$
SHUVRQ�RU�ILUP�KDYLQJ�ILYH�RU�PRUH�OLFHQVHV�VKDOO�EH�UHTXLUHG�WR�SRVW
VHFXULW\�LQ�WKH�WRWDO�DPRXQW�RI�)LIW\�7KRXVDQG�'ROODUV��������������RU�WKUHH
PRQWKV�WD[�OLDELOLW\��ZKLFKHYHU�LV�JUHDWHU��H[FHSW�WKDW�IRU�SHUVRQV�RU�ILUPV
KDYLQJ�ILYH�RU�PRUH�OLFHQVHV�IRU�VDOW�ZDWHU�GLVSRVDO�IDFLOLWLHV��WKH�VHFXULW\
UHTXLUHPHQW�VKDOO�EH�D�WRWDO�RI�7HQ�7KRXVDQG�'ROODUV��������������RU�WKUHH
PRQWKV�WD[�OLDELOLW\��ZKLFKHYHU�LV�JUHDWHU�
����$�2QH�+XQGUHG�)LIW\�'ROODU�����������WKUHH�\HDU�OLFHQVH�IHH�IRU�HDFK
QHZ��UHQHZHG��RU�UHLQVWDWHG�OLFHQVH��>6HH�����2�6���������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������/LFHQVH�UHTXLUHG�IRU�HDFK�ORFDWLRQ
�D��$�VHSDUDWH�UHFODLPHUV�OLFHQVH�VKDOO�EH�UHTXLUHG�IRU�HDFK�SODQW�ORFDWLRQ�RU�VDOW
ZDWHU�GLVSRVDO�IDFLOLW\�RSHUDWHG��/LFHQVHV�VKDOO�EH�YDOLG�IRU�XVH�RQO\�E\�WKH�SHUVRQ
RU�ILUP�WR�ZKRP�LVVXHG�DQG�DW�WKH�ORFDWLRQ�VSHFLILHG�E\�OHJDO�GHVFULSWLRQ�RQ�WKH
OLFHQVH�
�E��6HFXULW\�SRVWHG�VKDOO�EH�UHTXLUHG�WR�JXDUDQWHH�SD\PHQW��WR�WKH�OLPLW�RI�WKH
DPRXQW�SRVWHG��RI�WKH�WD[SD\HU
V�OLDELOLW\�XQGHU�DOO�RSHUDWLRQV�IRU�ZKLFK�KH�LV
UHVSRQVLEOH�IRU�*URVV�3URGXFWLRQ�7D[HV�DQG�WKH�RWKHU�OLDELOLWLHV�

�������������/LFHQVH�OLPLWHG��VWULFW�VRXUFH�FRPSOLDQFH��UHFRUGNHHSLQJ
�D��1R�SHUVRQ�RU�ILUP��E\�UHDVRQ�RI�EHLQJ�OLFHQVHG�DV�D�UHFODLPHU��VKDOO�EH
DXWKRUL]HG�WR�HQJDJH�LQ�WKH�SXUFKDVH�RI�RLO�RU�RWKHU�OLTXLG�K\GURFDUERQV�RWKHU�WKDQ
WDQN�ERWWRPV�IURP�DQ\�RLO�RU�JDV�OHDVH�LQ�WKLV�VWDWH��$Q\�UHFODLPHU�SXUFKDVLQJ�RU
SLFNLQJ�XS�WDQN�ERWWRPV�IURP�DQ\
�E��1R�SHUVRQ�RU�ILUP��E\�UHDVRQ�RI�EHLQJ�OLFHQVHG�DV�D�UHFODLPHU��VKDOO�SXUFKDVH�RU
WDNH�LQWR�KLV�SRVVHVVLRQ��DQ\�SHWUROHXP�RU�RWKHU�FUXGH�RLO��PLQHUDO�RLO�RU�RWKHU
OLTXLG�K\GURFDUERQ�H[FHSW�IURP�WKH�IROORZLQJ�VRXUFHV�

����D�OHDVH�DV�GHVFULEHG�LQ��D��RI�WKLV�6HFWLRQ�
����D�SHWUROHXP�WUDQVSRUWHU�OLFHQVHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
����DQRWKHU�OLFHQVHG�UHFODLPHU�
����D�SXUFKDVHU�RI�RLO�RU�JDV�ZKR�KDV�EHHQ�DSSURYHG�DQG�DVVLJQHG�D
SXUFKDVHU�UHSRUWLQJ�QXPEHU�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��RU
����DQ�RXW�RI�VWDWH�VKLSSHU�

�F��(YHU\�ORDG�RI�VXFK�SURGXFWV�SXUFKDVHG�RU�WDNHQ�LQWR�WKH�SRVVHVVLRQ�RU�VWRUDJH�RI
DQ\�UHFODLPHU�PXVW�EH�HQWHUHG�LQWR�KLV�LQYHQWRU\�RQ�27&�)RUP����$�DQG�PXVW�EH
VXSSRUWHG�E\�D�ORDG�WLFNHW�RU�LQYRLFH��IXUQLVKHG�E\�WKH�VHOOLQJ�RU�WUDQVIHUULQJ�SDUW\�
WKDW�FRPSOLHV�ZLWK�WKH�ORDG�WLFNHW�UHTXLUHPHQWV�VHW�RXW�LQ��������������$Q\�SURGXFW
IRXQG�WR�KDYH�EHHQ�LQ�WKH�SRVVHVVLRQ�RI�DQ\�UHFODLPHU�WKDW�FDQQRW�EH�GRFXPHQWHG
E\�D�YDOLG�ORDG�WLFNHW�DV�FRPLQJ�IURP�D�VRXUFH�DXWKRUL]HG�KHUHLQ�VKDOO�EH
FRQVLGHUHG�WR�KDYH�FRPH�IURP�DQ�XQNQRZQ�VRXUFH�DV�GHVFULEHG�LQ����2�6�������
DQG�VKDOO�EH�VXEMHFW�WR�SD\PHQW�WR�WKH�&RPPLVVLRQ�RI�WKH�UR\DOW\�LQWHUHVW�DV
SURYLGHG�E\�WKDW�6HFWLRQ��7KH�RSHUDWRUV�RI�VDOW�ZDWHU�GLVSRVDO�IDFLOLWLHV�VKDOO�EH
UHTXLUHG�WR�SD\�WR�WKH�7D[�&RPPLVVLRQ�WKH�UR\DOW\�LQWHUHVW�RI����ò���DV�SURYLGHG
E\����2�6��������RQ�WKH�DPRXQW�RI�RLO�UHFRYHUHG�LQ�H[FHVV�RI�WZR�SHUFHQW������RI
WKH�YROXPH�RI�ZDWHU�KDQGOHG��6XFK�UHFODLPHUV�VKDOO�UHFHLYH�DQG�PDLQWDLQ�ORDG



WLFNHWV�VKRZLQJ�WKH�LQGLYLGXDO�ORDGV�E\�YROXPH�DQG�OHDVH�IURP�ZKLFK�UHFHLYHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RPSXWDWLRQ�RI�JURVV�SURGXFWLRQ�WD[�E\�UHFODLPHUV
7KH�*URVV�3URGXFWLRQ�DQG�3HWUROHXP�([FLVH�7D[HV�VKDOO�EH�FRPSXWHG�RQ

WKH�YDOXH�RI�WKH�ILUVW�DFWXDO�FDVK�VDOH�RI�UHFODLPHG�RLO��7KH�JURVV�YDOXH�RI�WDQN
ERWWRPV�SXUFKDVHG�E\�D�UHFODLPHU�VKDOO�EH�WKH�SULFH�SDLG�WKH�VHOOHU�EHIRUH�GHGXFWLRQ
RI�*URVV�3URGXFWLRQ�DQG�3HWUROHXP�([FLVH�7D[HV��7KH�QHW�DPRXQW�UHFHLYHG�E\�WKH
VHOOHU�VKDOO�EH�FRQVLGHUHG�WR�KDYH�KDG�WD[HV�GHGXFWHG��7KH�JURVV�YDOXH�RI�RLO
UHFHLYHG�E\�D�UHFODLPHU�IRU�VHUYLFHV�UHQGHUHG�RU�RLO�UHFRYHUHG�DW�D�GLVSRVDO�SLW�RU
ZHOO�VKDOO�EH�WKH�DPRXQW�UHFHLYHG�E\�WKH�UHFODLPHU�IURP�LWV�VDOH��%HIRUH�FRPSXWLQJ
*URVV�3URGXFWLRQ�DQG�3HWUROHXP�([FLVH�7D[HV�RQ�VXFK�RLO��WKH�UHFODLPHU�PD\
GHGXFW�KLV�DFWXDO�WUHDWLQJ�FRVW�IURP�WKH�VDOH�SULFH��&RVW�DOORZHG�WR�EH�GHGXFWHG�VKDOO
EH�OLPLWHG�WR�WKH�FRVW�RI�FKHPLFDOV�DQG�ERLOHU�IXHO�XVHG�LQ�WUHDWLQJ�WKH�RLO�DQG�WKH
ODERU�XVHG�LQ�WKH�DFWXDO�WUHDWLQJ��7KHUH�VKDOO�EH�QR�FRVW�GHGXFWLRQ�DOORZHG�IRU�RLO
XSRQ�ZKLFK�QR�WD[�LV�SDLG�RU�XSRQ�ZKLFK�WKH�JURVV�YDOXH�LV�WKH�SXUFKDVH�SULFH�SDLG
E\�WKH�UHFODLPHU��>6HH�����2�6���������@

�������������5HSRUWV�DQG�SD\PHQW��GXH�GDWHV�IRU�UHFODLPHUV
7KH�RSHUDWRUV�RI�UHFODLPLQJ�SODQWV��LQFOXGLQJ�GLVSRVDO�IDFLOLWLHV��VKDOO�EH

UHTXLUHG�WR�UHPLW�WKH�*URVV�3URGXFWLRQ�DQG�3HWUROHXP�([FLVH�7D[HV�RQ�DOO�RLO
FRPLQJ�LQWR�WKHLU�SRVVHVVLRQ�H[FHSW�ZKHUH�VXFK�WD[HV�KDYH�SUHYLRXVO\�EHHQ�SDLG�RU
ZKHQ�LW�FDQ�EH�VKRZQ�WKDW�VXFK�RLO�ZDV�QRW�VXEMHFW�WR�WD[�IRU�UHDVRQ�RI�EHLQJ
H[HPSW�E\�ODZ�RU�KDYLQJ�EHHQ�SURGXFHG�LQ�DQRWKHU�VWDWH��7D[HV�VKDOO�EH�GXH�RQ�RLO
SXUFKDVHG�E\�D�UHFODLPHU�RQ�WKH�ILUVW�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�PRQWK�RI
SXUFKDVH��7D[HV�VKDOO�EH�GXH�RQ�RLO�UHFRYHUHG�IURP�ZDWHU�DW�D�GLVSRVDO�IDFLOLW\�WKH
ILUVW�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�PRQWK�LW�ZDV�VROG�E\�WKH�UHFODLPHU�ZKR
UHFRYHUHG�LW��7KH�WD[�VKDOO�EHFRPH�GHOLQTXHQW�LI�QRW�UHFHLYHG�E\�WKH�7D[
&RPPLVVLRQ�RQ�RU�EHIRUH�WKH�WZHQW\�ILIWK����WK��GD\�RI�WKH�VHFRQG�PRQWK�LQ�ZKLFK
LW�EHFDPH�GXH��5HFODLPHU
V�0RQWKO\�*URVV�3URGXFWLRQ�7D[�5HSRUW�LV�GXH�RQ�WKH
VDPH�GDWH�DV�WKH�WD[�DQG�VKDOO�EH�GHOLQTXHQW�LI�QRW�UHFHLYHG�E\�WKH�WZHQW\�ILIWK
���WK��GD\�RI�WKH�VHFRQG�PRQWK�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�LW�EHFRPHV�GXH��7KH
UHSRUW�VKDOO�EH�PDGH�RQ�27&�)RUP�����
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3HQDOWLHV�IRU�UHFODLPHUV
3HQDOWLHV�VKDOO�DSSO\�WR�DOO�ODWH�ILOLQJ�RU�QRQ�ILOLQJ�RI�UHSRUWV�UHTXLUHG�RI

UHFODLPHUV�DQG�DQ\�IDLOXUH�RU�UHIXVDO�WR�VXSSO\�DQ\�LQIRUPDWLRQ�UHODWLYH�WR�WKHLU
RSHUDWLRQ�GHPDQGHG�E\�WKH�&RPPLVVLRQ��$Q\�YLRODWLRQ�RI�WKH�*URVV�3URGXFWLRQ
7D[�&RGH�PD\�DOVR�VXEMHFW�WKH�UHFODLPHU�WR�SURVHFXWLRQ�DQG�SHQDOW\��7KH
&RPPLVVLRQ�PD\�FDQFHO�RU�UHIXVH�WR�UHQHZ�RU�UHLQVWDWH�DQ\�OLFHQVH�RI�DQ\�UHFODLPHU
IRXQG�WR�EH�LQ�YLRODWLRQ�RI�DQ\�WD[�ODZ�RI�WKH�6WDWH�RI�2NODKRPD�RU�RI�DQ\�UXOH�RI
WKH�2NODKRPD�7D[�&RPPLVVLRQ��>6HH�����2�6���������G�������@
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>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@
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�������%��������%���DQG������%�@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�����������HW
VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�LQFRPH�

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�27&��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�27&�)RUP��PHDQV�D�IRUP�UHTXLUHG�E\�WKH�2NODKRPD�,QFRPH�7D[�&RGH�

������������7D[SD\HU�DVVLVWDQFH�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������&RQILGHQWLDOLW\
�D��,QTXLU\��,QIRUPDWLRQ�FDQ�EH�JLYHQ�RQO\�WR�WKH�WD[SD\HU�WD[SD\HUV�QDPHG�RQ�WKH
UHWXUQ�
�E��$GGUHVV�FRUUHFWLRQ��$�ZULWWHQ�QRWLILFDWLRQ�LV�UHTXLUHG�IURP�WKH
WD[SD\HU�WD[SD\HUV�IRU�DQ�DGGUHVV�FRUUHFWLRQ�
�F��6RFLDO�6HFXULW\�1XPEHU�FRUUHFWLRQ��,I�DQ�LQFRUUHFW�6RFLDO�6HFXULW\�1XPEHU
KDV�EHHQ�XVHG�LQ�ILOLQJ�DQ�LQGLYLGXDO�UHWXUQ��D�ZULWWHQ�VWDWHPHQW�LV�UHTXLUHG�IURP�WKH
WD[SD\HU�VKRZLQJ�WKH�FRUUHFW�6RFLDO�6HFXULW\�1XPEHU�DQG�WKH�WD[SD\HU
V�QDPH�

������������3XEOLF�UHFRUGV
7KH�DQQXDO�OLVW�RI�SHUVRQV�PDNLQJ�DQG�ILOLQJ�DQ�2NODKRPD�LQFRPH�WD[

UHWXUQ�VKDOO�EH�PDGH�DYDLODEOH�IRU�SXEOLF�LQVSHFWLRQ�LQ�WKH�7D[SD\HU�5HVRXUFH
&HQWHU�GXULQJ�WKH�QRUPDO�ZRUNLQJ�KRXUV�RI�WKH�7D[�&RPPLVVLRQ��>6HH�����2�6����
����'����������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

������������5HTXHVWV�IRU�FRSLHV�RI�LQFRPH�WD[�UHWXUQV�DQG�DVVRFLDWHG
GRFXPHQWV
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7KH�7D[�&RPPLVVLRQ�ZLOO�SURYLGH��WR�DQ\�WD[SD\HU�RU�WR�KLV�GHVLJQDWHG
UHSUHVHQWDWLYH��FRSLHV�RI�WKH�WD[SD\HU
V�UHWXUQ�DQG�RU�DFFRPSDQ\LQJ�GRFXPHQWV�LQ
DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV�VHW�RXW�LQ�WKLV�6HFWLRQ�

����5HTXHVWV�VKDOO�EH�PDGH�HLWKHU�LQ�ZULWLQJ��WR�WKH�,QFRPH�7D[�$FFRXQWV
'LYLVLRQ��RU�LQ�SHUVRQ�DW�WKH�7D[SD\HU�5HVRXUFH�&HQWHU�
����,I�WKH�UHTXHVW�LV�LQ�ZULWLQJ�LW�PXVW�EH�VLJQHG�E\�WKH�WD[SD\HU�LQYROYHG��RU
LI�WKH�UHTXHVW�LV�IURP�D�WD[SD\HU
V�UHSUHVHQWDWLYH�LW�PXVW�EH�DFFRPSDQLHG�E\
DQ�DXWKRUL]DWLRQ�VLJQHG�E\�WKH�WD[SD\HU�
����,I�WKH�UHTXHVW�LV�LQ�SHUVRQ�WKH�WD[SD\HU�PXVW�KDYH�D�YDOLG�LGHQWLILFDWLRQ�
RU�LQ�WKH�FDVH�RI�D�WD[SD\HU
V�UHSUHVHQWDWLYH�WKH�UHSUHVHQWDWLYH�PXVW�KDYH�DQ
DXWKRUL]DWLRQ�VLJQHG�E\�WKH�WD[SD\HU�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������&RS\LQJ�IHHV
�D��&RSLHV�RI�UHWXUQV�ZLOO�FRVW�WKH�IROORZLQJ�

����2QH�RU�WZR�\HDUV��������
����7KUHH�\HDUV��������
����)RXU�\HDUV��������
����)LYH�\HDUV��������

�E��&RSLHV�RI�DGGLWLRQDO�UHWXUQV�ZLOO�FRVW����FHQWV�SHU�LWHP�
�F��5HPLWWDQFH�VKDOO�EH�PDGH�SD\DEOH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�

68%&+$37(5����5(78516�$1'�5(32576

3$57����*(1(5$/�,1)250$7,21

������������:KR�PXVW�ILOH�DQ�2NODKRPD�LQGLYLGXDO�LQFRPH�WD[�UHWXUQ
�D��5HVLGHQW�WD[SD\HUV��(IIHFWLYH�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV�
HYHU\�UHVLGHQW�LQGLYLGXDO�WD[SD\HU�ZLWK�WKH�IROORZLQJ�ILOLQJ�VWDWXV�VKDOO�ILOH�DQ
2NODKRPD�LQGLYLGXDO�LQFRPH�WD[�UHWXUQ�LI�WKHLU�JURVV�LQFRPH�H[FHHGV�WKH�IROORZLQJ
DPRXQWV�

����7D[SD\HUV�ILOLQJ�DV�PDUULHG�MRLQW�������������
����7D[SD\HUV�ILOLQJ�DV�VLQJOH�RU�PDUULHG�VHSDUDWH������������
����7D[SD\HUV�ILOLQJ�DV�KHDG�RI�KRXVHKROG��������������DQG
����7D[SD\HUV�ILOLQJ�DV�D�TXDOLI\LQJ�ZLGRZ�ZLWK�D�GHSHQGHQW�FKLOG�
�����������

�E��3DUW�\HDU�UHVLGHQW�WD[SD\HU��(YHU\�SDUW�\HDU�UHVLGHQW��GXULQJ�WKH�SHULRG�RI
UHVLGHQF\��KDV�WKH�VDPH�ILOLQJ�UHTXLUHPHQWV�DV�D�UHVLGHQW�LQGLYLGXDO��'XULQJ�WKH
SHULRG�RI�QRQ�UHVLGHQF\��DQ�2NODKRPD�UHWXUQ�LV�UHTXLUHG�LI�WKH�2NODKRPD�SDUW�\HDU
UHVLGHQW�KDV�JURVV�LQFRPH�IURP�2NODKRPD�VRXUFHV�RI�����������RU�PRUH�
�F��1RQ�UHVLGHQW�WD[SD\HU��(YHU\�QRQ�UHVLGHQW�ZLWK�2NODKRPD�VRXUFH�JURVV
LQFRPH�RI�����������RU�PRUH�LV�UHTXLUHG�WR�ILOH�DQ�2NODKRPD�LQFRPH�WD[�UHWXUQ�
�G��*URVV�LQFRPH���*URVV�LQFRPH�PHDQV�DOO�WKH�LQFRPH�UHFHLYHG�LQ�WKH�IRUP�RI
PRQH\��JRRGV��SURSHUW\��DQG�VHUYLFHV�LQFOXGLQJ�DQ\�LQFRPH�IURP�VRXUFHV�RXWVLGH
WKH�8QLWHG�6WDWHV�RU�IURP�WKH�VDOH�RI�WD[SD\HU
V�PDLQ�KRPH��*URVV�LQFRPH�GRHV�QRW
LQFOXGH�DQ\�VRFLDO�VHFXULW\�EHQHILWV�XQOHVV�

����7D[SD\HU
V�ILOLQJ�VWDWXV�LV�PDUULHG�ILOLQJ�VHSDUDWH�DQG�WD[SD\HU�OLYHG
ZLWK�D�VSRXVH�DW�DQ\�WLPH�GXULQJ�WKH�WD[�\HDU��RU
����2QH�KDOI�RI�WD[SD\HU
V�VRFLDO�VHFXULW\�EHQHILWV�SOXV�RWKHU�JURVV�LQFRPH�LV
LQ�H[FHVV�RI������������������������LI�ILOLQJ�VWDWXV�LV�PDUULHG�ILOLQJ�MRLQW��



�H��7D[SD\HUV�QRW�UHTXLUHG�WR�ILOH�D�IHGHUDO�UHWXUQ��5HVLGHQW�LQGLYLGXDOV�QRW
UHTXLUHG�WR�ILOH�D�IHGHUDO�LQFRPH�WD[�UHWXUQ�PXVW�DWWDFK�D�FRPSOHWHG�IHGHUDO�LQFRPH
WD[�UHWXUQ�WR�WKH�2NODKRPD�LQFRPH�WD[�UHWXUQ�WR�VKRZ�KRZ�DGMXVWHG�JURVV�LQFRPH
DQG�GHGXFWLRQV�ZHUH�GHWHUPLQHG��LI�WKHLU�JURVV�LQFRPH�LV�PRUH�WKDQ�WKHLU�DGMXVWHG
JURVV�LQFRPH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������9HULILFDWLRQ�RI�MRLQW�UHSRUWV�RU�UHWXUQV
3XUVXDQW�WR�6HFWLRQV�����DQG������+��RI�WKH�2NODKRPD�6WDWXWHV��,QFRPH

7D[�5HWXUQV�ILOHG�MRLQWO\�PXVW�EH�VLJQHG�E\�ERWK�SDUWLHV�

������������'XH�GDWHV��WLPHO\�ILOLQJ�RI�UHWXUQV
�D��,QFRPH�WD[�UHWXUQV�RI�LQGLYLGXDOV�DUH�GXH�RQ�WKH���WK�GD\�RI�WKH�IRXUWK�PRQWK
IROORZLQJ�WKH�FORVH�RI�WKH�WD[DEOH�\HDU�XQOHVV�WKH�UHWXUQV�DUH�ILOHG�HOHFWURQLFDOO\��,I
WKH�LQGLYLGXDO�LQFRPH�WD[�UHWXUQV�DUH�ILOHG�HOHFWURQLFDOO\��WKH�UHWXUQV�DUH�GXH�RQ�WKH
��WK�GD\�RI�WKH�IRXUWK�PRQWK�IROORZLQJ�WKH�FORVH�RI�WKH�WD[DEOH�\HDU��7KLV�FKDQJH�WR
WKH�GXH�GDWH�ZLOO�EH�HIIHFWLYH�IRU�WD[�\HDU������UHWXUQV�DQG�VXEVHTXHQW�WD[�\HDUV�
�E��,I�WKH�,QWHUQDO�5HYHQXH�&RGH�SURYLGHV�IRU�D�ODWHU�GXH�GDWH�IRU�UHWXUQV�RI
LQGLYLGXDO�ILOHUV��WKH�2NODKRPD�LQFRPH�WD[�UHWXUQV�PD\�EH�ILOHG�E\�WKH�ODWHU�GXH
GDWH�DQG�ZLOO�EH�FRQVLGHUHG�WLPHO\�ILOHG��7KLV�FKDQJH�WR�WKH�GXH�GDWH�ZLOO�EH
HIIHFWLYH�IRU�WD[�\HDU������UHWXUQV�DQG�VXEVHTXHQW�WD[�\HDUV�
�F��7R�EH�FRQVLGHUHG�WLPHO\�ILOHG��LQFRPH�WD[�UHWXUQV�DUH�WR�EH�ILOHG�ZLWK�DQG
UHFHLYHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DW�����5REHUW�6��.HUU�$YH��2NODKRPD
&LW\��2N��������RQ�RU�EHIRUH�WKH�VWDWXWRU\�ILOLQJ�GDWH��+RZHYHU��GDWHV�SODFHG�RQ
UHWXUQV�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�FRUUHVSRQGLQJ�WR�SRVWPDUNV�WKDW�LQGLFDWH
WLPHO\�PDLOLQJ�ZLOO�EH�DFFHSWHG�DV�WLPHO\�ILOHG��,Q�WKH�FDVH�RI�HOHFWURQLFDOO\�ILOHG
UHWXUQV��DQ\�SD\PHQW�RI�WD[HV�GXH�RQ�WKH���WK�GD\�RI�WKH�IRXUWK�PRQWK�IROORZLQJ
WKH�FORVH�RI�WKH�WD[DEOH�\HDU�PXVW�DOVR�EH�UHPLWWHG�HOHFWURQLFDOO\�LQ�RUGHU�WR�EH
FRQVLGHUHG�WLPHO\�SDLG��,I�EDODQFHV�GXH�RQ�HOHFWURQLFDOO\�ILOHG�UHWXUQV�DUH�QRW
UHPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�HOHFWURQLFDOO\��SHQDOW\�DQG�LQWHUHVW�ZLOO
DFFUXH�IURP�WKH���WK�GD\�RI�WKH�IRXUWK�PRQWK�IROORZLQJ�WKH�FORVH�RI�WKH�WD[DEOH
\HDU�
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������([WHQVLRQ�RI�WLPH�IRU�ILOLQJ�UHWXUQV
$�YDOLG�H[WHQVLRQ�RI�WLPH�LQ�ZKLFK�WR�ILOH�D�)HGHUDO�,QFRPH�7D[�5HWXUQ

DXWRPDWLFDOO\�H[WHQGV�WKH�GXH�GDWH�RI�WKH�2NODKRPD�,QFRPH�7D[�5HWXUQ��XQOHVV�DQ
2NODKRPD�OLDELOLW\�LV�RZHG��$�FRS\�RI�WKH�)HGHUDO�H[WHQVLRQ�PXVW�EH�DWWDFKHG�WR�WKH
2NODKRPD�5HWXUQ��,I�WKH�GXH�GDWH�IRU�ILOLQJ�WKH�)HGHUDO�5HWXUQ�LV�QRW�H[WHQGHG�RU�LI
DQ�2NODKRPD�OLDELOLW\�LV�RZHG��DQ�H[WHQVLRQ�RI�WLPH�WR�ILOH�WKH�2NODKRPD�5HWXUQ
PD\�EH�JUDQWHG�RQO\�E\�27&�)RUP������1LQHW\�SHUFHQW�������RI�WKH�WD[�OLDELOLW\
PXVW�EH�SDLG�E\�WKH�RULJLQDO�GXH�GDWH�IRU�WKH�UHWXUQ�WR�DYRLG�SHQDOW\�FKDUJHV�IRU�ODWH
SD\PHQW��,QWHUHVW�ZLOO�EH�FKDUJHG�IURP�WKH�RULJLQDO�GXH�GDWH�RI�WKH�UHWXUQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������:LWKKROGLQJ�FHUWLILFDWH
�D��:KHUH�WKH�:���VKRZV�2NODKRPD�ZDJHV�DQG�ZLWKKROGLQJ�LQ�HUURU��WKH�WD[SD\HU
PXVW�DWWDFK�D�OHWWHU��IURP�WKH�SHUVRQ�RU�HQWLW\�WKDW�LVVXHG�WKH�:����VWDWLQJ�WKH�FRUUHFW
2NODKRPD�ZDJHV�DQG�ZLWKKROGLQJ�



�E��:KHQ�WKH�WD[SD\HU�LV�XQDEOH�WR�REWDLQ�WKH�RULJLQDO�:���IURP�WKH�HPSOR\HU��D
FRS\�RI�WKH�)HGHUDO�VXEVWLWXWH�ZDJH�VWDWHPHQW�ILOHG�ZLWK�WKH�)HGHUDO�5HWXUQ�VKDOO�EH
ILOHG�ZLWK�WKH�2NODKRPD�5HWXUQ��7KLV�VWDWHPHQW�VKDOO�VKRZ�2NODKRPD
ZLWKKROGLQJV��>6HH�����2�6�����������@

������������$PHQGHG�UHWXUQV�IRU�LQGLYLGXDOV
�D��,I�D�UHVLGHQW�WD[SD\HU�LV�UHTXLUHG�RU�HOHFWV�WR�ILOH�DQ�LQGLYLGXDO�DPHQGHG
2NODKRPD�LQFRPH�WD[�UHWXUQ�IRU�WD[�\HDUV�SULRU�WR�������27&�)RUP����;�PXVW�EH
VXEPLWWHG��)RU�WD[�\HDUV������DQG�VXEVHTXHQW��LI�D�UHVLGHQW�WD[SD\HU�LV�UHTXLUHG�RU
HOHFWV�WR�DPHQG�DQ�LQGLYLGXDO�2NODKRPD�LQFRPH�WD[�UHWXUQ��27&�)RUP�����PXVW�EH
XVHG�DQG�WKH�DSSURSULDWH�ER[�LQGLFDWLQJ�WKDW�WKH�UHWXUQ�LV�DQ�DPHQGHG�UHWXUQ�PXVW
EH�PDUNHG�
�E��3DUW�\HDU�UHVLGHQWV�DQG�QRQUHVLGHQWV�PXVW�XVH�27&�)RUP����15�DQG�LQGLFDWH
WKH�UHWXUQ�LV�DQ�DPHQGHG�UHWXUQ�E\�PDUNLQJ�WKH�DSSURSULDWH�ER[�
�F��:KHQHYHU�DQ�LQGLYLGXDO�2NODKRPD�LQFRPH�WD[�UHWXUQ�LV�DPHQGHG��LWHPV�OLVWHG�LQ
����WKURXJK�����RI�WKLV�VXEVHFWLRQ�VKRXOG�EH�DWWDFKHG�RU�DQ�H[SODQDWLRQ�LI�WKH�LWHP�LV
QRW�DSSOLFDEOH�

����$�FRS\�RI�WKH�DPHQGHG�IHGHUDO�LQFRPH�WD[�UHWXUQ��RU�D�FRS\�RI�WKH
)HGHUDO�)RUP�����;��RU�)HGHUDO�)RUP������
����3URRI�WKDW�,QWHUQDO�5HYHQXH�6HUYLFH�KDV�DFFHSWHG�WKH�FODLP��VXFK�DV�D
FRS\�RI�WKH�VWDWHPHQW�RI�DGMXVWPHQW��DQ\�FRUUHVSRQGHQFH�IURP�,QWHUQDO
5HYHQXH�6HUYLFH��RU�D�FRS\�RI�WKH�GHSRVLW�VOLS�RI�WKH�IHGHUDO�UHIXQG�
����6XSSRUWLQJ�GRFXPHQWV�IRU�DQ\�DGMXVWPHQWV�WR�IHGHUDO�DGMXVWHG�JURVV
LQFRPH�WR�VXSSRUW�HDFK�ILQDO�DGMXVWHG�DPRXQW�

�G��:KHQ�DQ�LQGLYLGXDO�WD[SD\HU�ZLVKHV�WR�ILOH�RU�LV�UHTXLUHG�WR�ILOH�DPHQGHG
UHWXUQV�IRU�PRUH�WKDQ�RQH�\HDU��DQ�DPHQGHG�UHWXUQ�PXVW�EH�FRPSOHWHG�IRU�HDFK�\HDU
DQ�DPHQGPHQW�LV�PDGH��1R�DPHQGHG�UHWXUQ�PD\�HQFRPSDVV�PRUH�WKDQ�RQH�VLQJOH
\HDU��>6HH�����2�6������@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

������������'XSOLFDWH�UHWXUQV
,I�D�UHIXQG�LV�QRW�SURFHVVHG�LQ�D�UHDVRQDEOH�DPRXQW�RI�WLPH��D�GXSOLFDWH

,QFRPH�7D[�5HWXUQ�VKRXOG�QRW�EH�ILOHG�XQWLO�WKH�WD[SD\HU�LV�DGYLVHG�WR�GR�VR�E\�D
UHSUHVHQWDWLYH�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������$GMXVWPHQWV�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH
�D��,I�DQ\�WD[SD\HU
V�)HGHUDO�,QFRPH�7D[�5HWXUQ�LV�DGMXVWHG��DQ�$PHQGHG
2NODKRPD�,QFRPH�7D[�5HWXUQ�PXVW�EH�ILOHG�ZLWKLQ�RQH�\HDU��$OO�VXSSRUWLQJ
GRFXPHQWDWLRQ�PXVW�EH�HQFORVHG�ZLWK�DQ�2NODKRPD�$PHQGHG�,QFRPH�7D[�5HWXUQ
IRU�WKH�WD[�\HDU�LQYROYHG��8SRQ�UHTXHVW��WKH�WD[SD\HU�PXVW�IXUQLVK�D�FRPSOHWH�FRS\
RI�WKH�)HGHUDO�,QFRPH�7D[�5HWXUQ��LQFOXGLQJ�DOO�VFKHGXOHV��WR�HQDEOH�WKH�7D[
&RPPLVVLRQ�WR�GHWHUPLQH�WKH�FRUUHFW�2NODKRPD�WD[��$�UHFRPSXWDWLRQ�RI�WD[DEOH
LQFRPH�XQGHU�,�5�&���������D�����%��VKDOO�FRQVWLWXWH�DQ�DGMXVWPHQW�WR�WD[DEOH
LQFRPH�IRU�WKH�\HDU�WKH�LQFRPH�ZDV�LQLWLDOO\�UHFHLYHG�
�E��7KH�&RPPLVVLRQ�KDV�WZR�����\HDUV�IURP�WKH�GDWH�WKH�UHWXUQ�RU�QRWLFH�ZDV�ILOHG
WR�PDNH�DQ�DVVHVVPHQW�RU�UHIXQG�DQG�QRW�WKHUHDIWHU��XQOHVV�D�ZDLYHU�LV�DJUHHG�WR�DQG
VLJQHG�E\�WKH�&RPPLVVLRQ�DQG�WKH�WD[SD\HU�



�F��,Q�WKH�HYHQW�RI�IDLOXUH�E\�D�WD[SD\HU�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQW�VHW�RXW�LQ
�D��RI�WKLV�6HFWLRQ��WKH�VWDWXWH�RI�OLPLWDWLRQV�LV�WROOHG�XQWLO�WKH�$PHQGHG�2NODKRPD
,QFRPH�7D[�5HWXUQ�LV�DFWXDOO\�IXUQLVKHG�
�G��:KHQ�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�FKDQJHV�WKH�)HGHUDO�,QFRPH�7D[�5HWXUQ�E\
LVVXLQJ�LWV�ILQDO�GHWHUPLQDWLRQ��WKH�7D[�&RPPLVVLRQ�VKDOO�KDYH�WKH�DXWKRULW\�WR�DXGLW
HDFK�DQG�HYHU\�LWHP�RI�LQFRPH��GHGXFWLRQ��FUHGLW�RU�DQ\�RWKHU�PDWWHU�UHODWHG�WR�WKH
UHWXUQ��ZKHUH�VXFK�LWHPV�RU�PDWWHUV�UHODWH�WR�DOORFDWLRQ�RU�DSSRUWLRQPHQW�EHWZHHQ
WKH�6WDWH�RI�2NODKRPD�DQG�VRPH�RWKHU�VWDWH�RU�WKH�IHGHUDO�JRYHUQPHQW��HYHQ�LI�VXFK
LWHPV�RU�PDWWHUV�ZHUH�QRW�DIIHFWHG�E\�UHYLVLRQV�PDGH�LQ�VXFK�ILQDO�GHWHUPLQDWLRQ�
:KHUH�VXFK�LWHPV�RU�PDWWHUV�GR�QRW�UHODWH�WR�DOORFDWLRQ�RU�DSSRUWLRQPHQW�EHWZHHQ
WKH�6WDWH�RI�2NODKRPD�DQG�VRPH�RWKHU�VWDWH�RU�WKH�IHGHUDO�JRYHUQPHQW��WKH�7D[
&RPPLVVLRQ�VKDOO�EH�ERXQG�E\�WKH�UHYLVLRQV�PDGH�LQ�VXFK�ILQDO�GHWHUPLQDWLRQ�
>6HH�����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

������������$PHQGHG�2NODKRPD�UHWXUQ�XQGHU�IHGHUDO�FODLP�RI�ULJKW
DGMXVWPHQW
�D��6HFWLRQ������RI�WKH�,QWHUQDO�5HYHQXH�&RGH�DOORZV�WD[SD\HUV�ZKR�PDNH
UHSD\PHQWV�RI�LQFRPH�ZKLFK�ZHUH�UHFHLYHG�XQGHU�FODLP�RI�ULJKW�LQ�D�SULRU�\HDU�WR
WDNH�D�IHGHUDO�GHGXFWLRQ�RU�FODLP�D�IHGHUDO�WD[�FUHGLW�IRU�WKH�WD[DEOH�\HDU�LQ�ZKLFK
WKH�UHSD\PHQW�ZDV�PDGH��7KH�2NODKRPD�,QFRPH�7D[�&RGH�FRQWDLQV�QR�SDUDOOHO
FODLP�RI�ULJKW�SURYLVLRQ�ZKLFK�ZRXOG�DOORZ�D�FUHGLW�RU�GHGXFWLRQ�LQ�WKH�\HDU�RI
UHSD\PHQW��>6HH�27&�2UGHU�1R���������������3UHFHGHQWLDO��DQG�27&�2UGHU�1R�
��������������3UHFHGHQWLDO��@
�E��,I�D�WD[SD\HU�UHFHLYHV�D�FUHGLW�XQGHU�,�5�&���������D�����RQ�LWV�IHGHUDO�LQFRPH
WD[�UHWXUQ�IRU�WKH�\HDU�LQ�ZKLFK�WKH�UHSD\PHQW�ZDV�PDGH��2NODKRPD�ZLOO�UHFRJQL]H
D�UHFRPSXWDWLRQ�RI�IHGHUDO�DGMXVWHG�JURVV�LQFRPH�IRU�WKH�\HDU�V��WKH�LQFRPH�ZDV
LQLWLDOO\�UHFHLYHG�XQGHU�FODLP�RI�ULJKW��7KLV�UHFRPSXWDWLRQ�DOORZV�WKH�WD[SD\HU�WR
DPHQG�LWV�2NODKRPD�UHWXUQ�V��IRU�WKH�\HDU�V��WKH�LQFRPH�ZDV�LQLWLDOO\�UHFHLYHG�WR
H[FOXGH�IURP�IHGHUDO�DGMXVWHG�JURVV�LQFRPH�WKH�DPRXQW�RI�LQFRPH�UHSDLG��7D[SD\HU
PXVW�DWWDFK�WR�LWV�DPHQGHG�UHWXUQ�V��D�FODLP�RI�ULJKW�ZRUNVKHHW�VKRZLQJ�WKH
UHFRPSXWDWLRQ�RI�DGMXVWHG�JURVV�LQFRPH�IRU�WKH�\HDU�V��LQ�ZKLFK�WKH�LQFRPH�ZDV
LQLWLDOO\�UHFHLYHG��>6HH�27&�2UGHU�1R���������������@
�F��:KHQ�D�WD[SD\HU
V�IHGHUDO�WD[DEOH�LQFRPH�LV�UHFRPSXWHG�IRU�D�SULRU�\HDU�DV
GHVFULEHG�LQ��E��RI�WKLV�6HFWLRQ��DQ�DPHQGHG�2NODKRPD�LQFRPH�WD[�UHWXUQ�IRU�WKH
\HDU�V��LQ�ZKLFK�WKH�LQFRPH�ZDV�LQLWLDOO\�UHFHLYHG�PXVW�EH�ILOHG�ZLWKLQ�RQH�����\HDU
IURP�WKH�GDWH�WKH�IHGHUDO�UHWXUQ�FODLPLQJ�WKH�6HFWLRQ������FUHGLW�ZDV�ILOHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����/,$%,/,7<��3(1$/7,(6

�������������3HUVRQ�OLDEOH��GHILQLWLRQ
7KH�SKUDVH��$Q\�SHUVRQ��RU�DQ\�PHPEHU�RI�DQ\�ILUP�RU�DVVRFLDWLRQ��RU

DQ\�RIILFLDO��DJHQW�RU�HPSOR\HH�RI�DQ\�FRUSRUDWLRQ«��VKDOO�LQFOXGH��EXW�QRW�EH
OLPLWHG�WR��WKH�SHUVRQ�ZKR��LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV��LV�UHVSRQVLEOH�IRU�WKH
GDLO\�DFFRXQWLQJ�RU�UHFRUGNHHSLQJ��UHSRUWLQJ��SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�
FXVWRGLDQ�RI�UHFRUGV��RU�ZKR�KDV�VXSHUYLVRU\�UHVSRQVLELOLW\�IRU�DQ\�RI�WKH�SHUVRQV
RU�GXWLHV�GHVFULEHG��7KHVH�WHUPV�VKDOO�DOVR�LQFOXGH�DOO�RIILFHUV�RU�GLUHFWRUV�LQYROYHG
WR�DQ\�H[WHQW�LQ�WKH�GDLO\�RSHUDWLRQ�RI�WKH�EXVLQHVV��RU�LQ�DQ\�ZD\�ZLWK�WKH



PDQDJHPHQW�RI�WKH�EXVLQHVV�RU�ILQDQFLDO�GHFLVLRQ�PDNLQJ�SURFHVV��,W�VKDOO�DOVR
LQFOXGH�DQ\�SHUVRQ�ILOLQJ�DQ�2NODKRPD�,QFRPH�7D[�5HWXUQ��RU��LQ�WKH�GHWHUPLQDWLRQ
RI�D�ILOLQJ�UHTXLUHPHQW��DQ\�SHUVRQ�ZKR�WKH�&RPPLVVLRQ�KDV�UHDVRQ�WR�EHOLHYH�LV
UHTXLUHG�WR�ILOH�DQ�2NODKRPD�,QFRPH�7D[�5HWXUQ��>6HH�����2�6������������@

�������������3HQDOW\�IRU�ILOLQJ�LQVXIILFLHQW�RU�VSXULRXV�LQIRUPDWLRQ��QR
UHVSRQVH�WR�LPSHUPLVVLEOH�LQTXLULHV
�D��)RU�WKH�SXUSRVHV�RI�WKLV�6XEFKDSWHU��D�UHWXUQ�VKDOO�EH�FRQVLGHUHG�WR�EH�LQ��QRW
SURFHVVLEOH�IRUP��LI�LW�GRHV�QRW�FRQWDLQ�VXIILFLHQW�LQIRUPDWLRQ�WR�SURSHUO\
GHWHUPLQH�WKH�DFFXUDF\�DQG�FRUUHFWQHVV�RI�DQ\�DQG�DOO�FODLPV��7KLV�LV�LQWHQGHG�WR
LQFOXGH�DOO�DSSOLFDEOH�VFKHGXOHV�IURP�)HGHUDO�,QFRPH�7D[�5HWXUQV��RU�DQ\�RWKHU
GRFXPHQWDU\�HYLGHQFH�GHHPHG�QHFHVVDU\�E\�WKH�7D[�&RPPLVVLRQ�WR�SURSHUO\
DGPLQLVWHU�RU�HQIRUFH�DQ\�VWDWH�WD[�ODZ��7KLV�PD\�DOVR�LQFOXGH�DQ\�VWDWHPHQWV�RU
FODLPV�WKDW�WKH�WD[SD\HU�LV�QRW�VXEMHFW�WR�WD[��WKDW�)HGHUDO�5HVHUYH�1RWHV�GR�QRW
FDUU\�WKH�VDPH�YDOXH�DV�GROODUV��DVVHUWLRQV�RI��WK�$PHQGPHQW�5LJKWV��WKH
VXEVWLWXWLRQ�RI�WKH�ZRUG��2EMHFW��RU��2EMHFWLRQ��IRU�DQ\�QXPEHU�UHTXLUHG�RQ�DQ\
LQFRPH�WD[�IRUP��RU�DQ\�RWKHU�VLPLODU�FODLP�RU�VFKHPH�
�E��,W�VKDOO�EH�WKH�SROLF\�RI�WKH�7D[�&RPPLVVLRQ�WR�QRW�UHVSRQG�WR�WHOHSKRQH
LQTXLULHV�RU�FRUUHVSRQGHQFH�IURP�D�WD[SD\HU�ZKLFK�FRQWDLQV�TXHVWLRQV�RI�D�QDWXUH�
RU�VWDWH�D�SRVLWLRQ��ZKLFK��LI�LQFOXGHG�LQ��RU�RQ��DQ�,QFRPH�7D[�5HWXUQ��ZRXOG
VXEMHFW�WKH�WD[SD\HU�WR�SHQDOW\�LPSRVHG�E\�6WDWXWH��>6HH�����2�6������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RPPLVVLRQ�PD\�FRPSHO�LQIRUPDWLRQ��ERRNV��UHFRUGV
7KH�7D[�&RPPLVVLRQ�PD\�UHTXHVW�RU�GHPDQG��DQG�WKH�WD[SD\HU��RU�LWV�GXO\

DXWKRUL]HG�DJHQW�RU�UHSUHVHQWDWLYH��VKDOO�IXUQLVK��DQ\�LQIRUPDWLRQ�WKH�7D[
&RPPLVVLRQ�VKDOO�GHHP�QHFHVVDU\�WR�GHWHUPLQH�WKH�DPRXQW�RI�DQ\�LQFRPH�WD[
OLDELOLW\�RU�WKH�UHTXLUHPHQW�WR�ILOH�DQ\�WD[�UHWXUQ��ZKHWKHU�VXFK�UHWXUQ�VKDOO�LQGLFDWH
DQ�DPRXQW�RI�WD[�GXH�RU�QRW��>6HH�����2�6������@

�������������3HQDOW\�IRU�IUDXG
�D��7KH�����SHQDOW\�IRU�IUDXG�LPSRVHG�E\�VWDWXWH�LV�FRPSXWHG�RQ�WKH�DPRXQW�RI�WD[
GHWHUPLQHG�WR�EH�GXH��DQG�LV�LQ�DGGLWLRQ�WR�DQ\�RWKHU�SHQDOWLHV�ZKLFK�PD\�EH
LPSRVHG�E\�ODZ�
�E��7KH�IROORZLQJ�DFWLRQ�RU�LQDFWLRQ�E\�WKH�WD[SD\HU�PD\�UHVXOW�LQ�WKH�LPSRVLWLRQ�RI
D�SHQDOW\�RI�����IRU�IUDXG�

����&RQWLQXHG�IDLOXUH�WR�ILOH�2NODKRPD�,QFRPH�7D[�5HWXUQV�
����)LOLQJ�IDOVH�WD[�UHWXUQV�
����)LOLQJ�IULYRORXV�WD[�UHWXUQV�
����2WKHU�DFWLRQ�RU�LQDFWLRQ�WHQGLQJ�WR�HYLGHQFH�DQ�LQWHQW�WR�GHIUDXG�WKH
6WDWH�RU�HYDGH�WD[��+RZHYHU��HYLGHQFH�RI�IUDXG�E\�WKH�WD[SD\HU�LV�QRW
OLPLWHG�WR�WKH�IDFWRUV�OLVWHG�LQ�WKLV�6HFWLRQ�

�F��,Q�FDVHV�ZKHUH�D�UHWXUQ�KDV�QRW�EHHQ�ILOHG��DQG�DQ�DVVHVVPHQW�LV�EDVHG�RQ
LQIRUPDWLRQ�IXUQLVKHG�WR�WKH�&RPPLVVLRQ�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH
LQGLFDWLQJ�WKH�LPSRVLWLRQ�RI�D�SHQDOW\�IRU�1HJOLJHQFH��)UDXG��)DLOXUH�WR�)LOH��RU
6XEVWDQWLDO�8QGHUVWDWHPHQW�RI�,QFRPH��WKH�WD[SD\HU
V�IDLOXUH�WR�ILOH�DQ�2NODKRPD
,QFRPH�7D[�5HWXUQ�LV�HYLGHQFH�RI�IUDXG�ZLWK�WKH�LQWHQW�WR�HYDGH�WD[��>6HH�����2�6�
������(�@

�������������)DLOXUH�WR�ILOH��HYLGHQFH�RI�IUDXG��FULPLQDO�SURVHFXWLRQ



�D��)DLOXUH�WR�ILOH�DQ�2NODKRPD�LQFRPH�WD[�UHWXUQ��ZKHQ�WKH�ILOHV�DQG�UHFRUGV�RI�WKH
&RPPLVVLRQ�LQGLFDWH�D�SULRU�NQRZOHGJH�RI�WKH�UHTXLUHPHQW�WR�ILOH�DQ�LQFRPH�WD[
UHWXUQ��VKDOO�EH�HYLGHQFH�RI�LQWHQW�WR�GHIUDXG�WKH�VWDWH�DQG�HYDGH�WKH�SD\PHQW�RI
WD[HV�
�E��$Q\�DWWHPSW�E\�WKH�&RPPLVVLRQ�WR�FROOHFW�DQ\�WD[��SHQDOW\�RU�LQWHUHVW�ZKLFK
PD\�EH�GXH�LQ�D�FDVH�ZKHUH�D�UHWXUQ�ZKLFK�ZDV�UHTXLUHG�WR�EH�ILOHG��DQG�ZKLFK�ZDV
QRW�ILOHG�ZLWKLQ�WKH�WLPH�UHTXLUHG��VKDOO�QRW�EH�GHHPHG�WR�EH�DQ�DFWLRQ�WDNHQ�LQ�OLHX
RI�SURVHFXWLRQ��EXW�UDWKHU�DQ�DFWLRQ�WDNHQ�LQ�DGGLWLRQ�WR�DQ\�SURVHFXWLRQ�IRU�WKH
YLRODWLRQ�RI�VWDWH�WD[�ODZV�
�F��,Q�FDVHV�ZKHUH�WKH�&RPPLVVLRQ�GHHPV�LW�DSSURSULDWH��YLRODWRUV�RI�WKH�VWDWH�WD[
ODZV�PD\�EH�SURVHFXWHG�DV�SURYLGHG�E\�ODZ��>6HH�����2�6��������������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$GGLWLRQDO�SHQDOW\�IRU�FULPLQDO�YLRODWLRQV
7KH�SHQDOW\�LPSRVHG�E\�VWDWXWH�IRU�D�FULPLQDO�YLRODWLRQ�RI�WKH�2NODKRPD

,QFRPH�7D[�&RGH�VKDOO�EH�EDVHG�RQ�WKH�DPRXQW�RI�WD[��SHQDOWLHV��DQG�LQWHUHVW
GHWHUPLQHG�LQ�FULPLQDO�DFWLRQ�WR�EH�GXH��)RU�FROOHFWLRQ�SXUSRVHV��WKLV�SHQDOW\�VKDOO
QRW�EH�UHFRPSXWHG�DV�DGGLWLRQDO�LQWHUHVW�FRQWLQXHV�WR�DFFXUH��EXW�VKDOO�UHPDLQ�WKH
VDPH�DV�ZDV�FRPSXWHG�DW�WKH�WLPH�LW�ZDV�LPSRVHG��>6HH�����2�6������@

3$57����),/,1*�67$786��(/(&7,216��$&&2817,1*�3(5,2'6�$1'
0(7+2'6

�������������)LOLQJ�VWDWXV�DQG�HOHFWLRQV
)RU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�DQ\�LQFRPH�WD[�OLDELOLW\��D�WD[SD\HU
V�ILOLQJ

VWDWXV��DQG�DQ\�HOHFWLRQV��VXFK�DV�LWHPL]HG�GHGXFWLRQV��VXEMHFW�WR�WKH�OLPLWDWLRQV�LQ
2$&����������������VKDOO�EH�WKH�VDPH�DV�RQ�WKH�)HGHUDO�,QFRPH�7D[�5HWXUQ��,Q
FDVHV�ZKHUH�QR�UHWXUQ�KDV�EHHQ�ILOHG��DQ\�LQIRUPDWLRQ�PDGH�DYDLODEOH�E\�WKH�,�5�6��
ZKHWKHU�D�5HYHQXH�$JHQWV�5HSRUW��5�$�5����RU�RWKHU�UHODWHG�UHWXUQ�LQIRUPDWLRQ�
VKDOO�FRQVWLWXWH�WKH�ILOLQJ�VWDWXV�DQG�HOHFWLRQV�IRU�WKH�SXUSRVH�RI�WKH�GHWHUPLQDWLRQ�
DVVHVVPHQW��DQG�FROOHFWLRQ�RI�DQ\�2NODKRPD�,QFRPH�7D[�OLDELOLW\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HVLGHQF\
�D��$Q�2NODKRPD�UHVLGHQW�LV�D�SHUVRQ�GRPLFLOHG�LQ�WKLV�VWDWH���'RPLFLOH��LV�WKH
SODFH�HVWDEOLVKHG�DV�D�SHUVRQ
V�WUXH��IL[HG��DQG�SHUPDQHQW�KRPH��$�GRPLFLOH��RQFH
HVWDEOLVKHG��UHPDLQV�XQWLO�D�QHZ�RQH�LV�HVWDEOLVKHG�
�E��2QH�LV�SUHVXPHG�WR�UHWDLQ�KLV�2NODKRPD�UHVLGHQF\�LI�KH�KDV�

����$Q�2NODKRPD�+RPHVWHDG�([HPSWLRQ�
����+LV�IDPLO\�UHPDLQV�LQ�2NODKRPD�
����+H�UHWDLQV�DQ�2NODKRPD�GULYHUV�OLFHQVH�
����+H�LQWHQGV�WR�UHWXUQ�WR�2NODKRPD��RU
����+H�KDV�QRW�DEDQGRQHG�KLV�2NODKRPD�UHVLGHQFH�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������0LOLWDU\�UHVLGHQF\
,I�D�WD[SD\HU�ZDV�D�UHVLGHQW�RI�2NODKRPD�DW�WKH�WLPH�RI�HQWUDQFH�LQWR

PLOLWDU\�VHUYLFH��DVVLJQPHQW�WR�GXW\�RXWVLGH�2NODKRPD�GRHV�QRW��RI�LWVHOI��FKDQJH
WKH�VWDWH�RI�UHVLGHQFH��$Q�2NODKRPD�,QFRPH�7D[�5HWXUQ�VKRXOG�EH�ILOHG�DV�D
UHVLGHQW�RI�2NODKRPD�XQWLO�VXFK�WLPH�DV�D�SHUPDQHQW�UHVLGHQFH�LQ�DQRWKHU�VWDWH�LV



HVWDEOLVKHG�

�������������1RQUHVLGHQWV��ZKR�PXVW�ILOH
�D��$�QRQUHVLGHQW�LV�UHTXLUHG�WR�ILOH�DQ�2NODKRPD�,QFRPH�7D[�5HWXUQ�)RUP����15
LI�����������RI�JURVV�UHFHLSWV�LV�IURP�2NODKRPD�VRXUFHV�
�E��$�UHWXUQ�LV�UHTXLUHG�WR�HVWDEOLVK�D�ORVV�\HDU��HYHQ�WKRXJK�JURVV�UHFHLSWV�PD\�EH
OHVV�WKDQ�����������
�F��(PSOR\HHV�RI�LQWHUVWDWH�FDUULHUV��LQFOXGLQJ�UDLOURDGV��DUH�RQO\�VXEMHFW�WR�VWDWH
LQFRPH�WD[�RI�WKH�VWDWH�RI�UHVLGHQFH�RI�VDLG�HPSOR\HH��>6HH�����8�6�&�$����������
DQG������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3DUW�\HDU�UHVLGHQW
$Q�2NODKRPD�,QFRPH�7D[�5HWXUQ�)RUP����15�PXVW�EH�FRPSOHWHG�DQG

ILOHG�E\�WKRVH�LQGLYLGXDOV�ZKR�PRYH�LQWR�RU�RXW�RI�WKH�6WDWH�RI�2NODKRPD�GXULQJ
WKH�\HDU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������+XVEDQGV�DQG�ZLYHV
�D��)LOLQJ�PHWKRGV�RI�PDUULHG�WD[SD\HUV��ZKHUH�RQH�LV�UHVLGHQW�DQG�WKH�RWKHU�LV
QRQ�UHVLGHQW��0DUULHG�WD[SD\HUV�ZKR�ILOH�D�MRLQW�IHGHUDO�UHWXUQ��ZKHUH�RQH�VSRXVH
LV�DQ�2NODKRPD�UHVLGHQW��FLYLOLDQ�RU�PLOLWDU\���DQG�WKH�RWKHU�LV�D�QRQUHVLGHQW
FLYLOLDQ��QRQ�PLOLWDU\���PXVW�ILOH�XVLQJ�RQH�RI�WKH�IROORZLQJ�PHWKRGV�

����)LOH�DV�2NODKRPD�UHVLGHQWV��PDUULHG��ILOLQJ�VHSDUDWHO\��7KH
2NODKRPD�UHVLGHQW��ILOLQJ�D�MRLQW�)HGHUDO�UHWXUQ�ZLWK�D�QRQUHVLGHQW�FLYLOLDQ
VSRXVH��PD\�ILOH�WKHLU�2NODKRPD�UHWXUQ�DV��PDUULHG��ILOLQJ�VHSDUDWHO\���,I
WKH�QRQUHVLGHQW�FLYLOLDQ�VSRXVH�KDV�DQ�2NODKRPD�ILOLQJ�UHTXLUHPHQW��27&
)RUP����15�LV�WR�EH�XWLOL]HG�IRU�ILOLQJ�SXUSRVHV��XVLQJ��PDUULHG��ILOLQJ
VHSDUDWHO\��UDWH�FKDUWV��DQG�UHSRUWLQJ�RQO\�WKH�QRQUHVLGHQW�FLYLOLDQ
V�LQFRPH
DQG�GHGXFWLRQV��7KH�UHVLGHQW�VSRXVH�ZLOO�ILOH�RQ�27&�)RUP������XVLQJ�WKH
�PDUULHG��ILOLQJ�VHSDUDWHO\��UDWHV��DQG�UHSRUWLQJ�RQO\�KLV�RU�KHU�LQFRPH�DQG
GHGXFWLRQV��27&�)RUP������$OORFDWLRQ�RI�,QFRPH�DQG�'HGXFWLRQV��PXVW
EH�ILOHG�ZLWK�WKH�UHWXUQ�V��
����)LOH�DV�WKRXJK�ERWK�VSRXVHV�ZHUH�UHVLGHQWV��7KH�VSRXVHV�PD\�ILOH�DV�LI
ERWK�WKH�UHVLGHQW�DQG�WKH�QRQUHVLGHQW�FLYLOLDQ�ZHUH�2NODKRPD�UHVLGHQWV��RQ
27&�)RUP������XVLQJ�WKH��PDUULHG��ILOLQJ�MRLQWO\��ILOLQJ�VWDWXV��DQG
UHSRUWLQJ�DOO�WKH�LQFRPH��$�WD[�FUHGLW��27&�)RUP����7;��PD\�EH�XVHG�WR
FODLP�FUHGLW�IRU�WD[HV�SDLG�WR�WKH�RWKHU�VWDWH��LI�DSSOLFDEOH��XQGHU�WKLV
PHWKRG��$�VWDWHPHQW�VKRXOG�EH�DWWDFKHG�WR�WKH�UHWXUQ�VWDWLQJ�WKDW�WKH
QRQUHVLGHQW�LV�ILOLQJ�DV�D�UHVLGHQW�IRU�WD[�SXUSRVHV�RQO\�

�E��:KHQ��D�����DQG��D�����GR�QRW�DSSO\��7KH�ILOLQJ�PHWKRGV�GHVFULEHG�LQ��D��RI
WKLV�6HFWLRQ�GR�QRW�DSSO\�LI�HLWKHU�VSRXVH�LV�D�SDUW�\HDU�UHVLGHQW��RU�DQ�2NODKRPD
UHVLGHQW��FLYLOLDQ�RU�PLOLWDU\��ILOHV�D�MRLQW�)HGHUDO�UHWXUQ�ZLWK�D�QRQUHVLGHQW�PLOLWDU\
VSRXVH��,Q�WKHVH�LQVWDQFHV��WKH\�PXVW�XVH�WKH�VDPH�ILOLQJ�VWDWXV�DV�XVHG�RQ�WKH
)HGHUDO�LQFRPH�WD[�UHWXUQ��,Q�WKHVH�LQVWDQFHV��27&�)RUP����15�VKDOO�EH
FRPSOHWHG�DQG�PXVW�LQFOXGH�DOO�2NODKRPD�VRXUFH�LQFRPH�RI�ERWK�VSRXVHV�LQ�WKH
�2NODKRPD��DPRXQW�FROXPQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'HFHDVHG�WD[SD\HU



,I�D�WD[SD\HU�GLHG�GXULQJ�WKH�WD[�\HDU��RU�IROORZLQJ�\HDU�EHIRUH�ILOLQJ�D
UHWXUQ�IRU�WKH�WD[�\HDU���WKH�H[HFXWRU��DGPLQLVWUDWRU�RU�VXUYLYLQJ�VSRXVH�PXVW�ILOH�DQ
2NODKRPD�,QFRPH�7D[�5HWXUQ�IRU�WKH�GHFGHQW��(QWHU�WKH�GDWH�RI�GHDWK�IROORZLQJ�WKH
ILUVW�QDPH�RI�GHFHGHQW�

�������������([HPSW�RUJDQL]DWLRQV
*HQHUDOO\�DQ�RUJDQL]DWLRQ�H[HPSW�IURP�)HGHUDO�LQFRPH�WD[DWLRQ�LV�H[HPSW

IURP�2NODKRPD�LQFRPH�WD[DWLRQ��>6HH�����2�6�������@

�������������&KDULWDEOH�RUJDQL]DWLRQ�DQG�VROLFLWRU�UHJLVWUDWLRQ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������$FFRXQWLQJ�SHULRGV�DQG�PHWKRGV
7KH�WD[SD\HU�PXVW�XVH�WKH�VDPH�DFFRXQWLQJ�SHULRGV�DQG�PHWKRGV�DV�XVHG

IRU�)HGHUDO�,QFRPH�7D[�SXUSRVHV��7KHUH�PXVW�EH�DQ�2NODKRPD�,QFRPH�7D[�5HWXUQ
ILOHG�IRU�HYHU\�)HGHUDO�5HWXUQ�ILOHG��XVLQJ�WKH�VDPH�SHULRG�DV�XVHG�RQ�WKH�)HGHUDO
5HWXUQ��7KH�WD[SD\HU�PD\�QRW�FRPELQH�WZR�RU�PRUH�)HGHUDO�VKRUW�SHULRGV�LQWR�RQH
2NODKRPD�5HWXUQ�

�������������9HULILFDWLRQ�RI�VLJQDWXUHV�RQ�HOHFWURQLFDOO\�ILOHG�UHWXUQV
�D��*HQHUDO�SURYLVLRQV��6HFWLRQ������RI�WKH�2NODKRPD�6WDWXWHV�UHTXLUHV�WKDW�DQ\
UHWXUQ�PXVW�EH�YHULILHG�E\�D�ZULWWHQ�GHFODUDWLRQ�WKDW�LW�LV�PDGH�XQGHU�SHQDOWLHV�RI
SHUMXU\�DQG�IXUWKHU��DXWKRUL]HV�WKH�7D[�&RPPLVVLRQ�WR�SURPXOJDWH�UXOHV�WR�SURYLGH
SURFHGXUHV�IRU�YHULILFDWLRQ�RI�VLJQDWXUHV�RQ�UHWXUQV�ZKLFK�DUH�ILOHG�HOHFWURQLFDOO\�
�E��$XWKHQWLFDWLRQ��)RU�2NODKRPD�LQFRPH�WD[�SXUSRVHV��WKH�7D[�&RPPLVVLRQ�ZLOO
SHUPLW�D�WD[SD\HU�WR�VLJQ�DQ\�HOHFWURQLFDOO\�ILOHG�UHWXUQ�SXUVXDQW�WR�WKH�2NODKRPD
,QFRPH�7D[�&RGH�XVLQJ�DQ\�HOHFWURQLF�VLJQDWXUH�PHWKRG�DXWKRUL]HG�E\�WKH�,QWHUQDO
5HYHQXH�6HUYLFH��,56���8VH�RI�DQ�HOHFWURQLF�VLJQDWXUH�ZLOO�RQO\�EH�DOORZHG�RQ�D
MRLQW�IHGHUDO�VWDWH�UHWXUQ�RU�D�OLQNHG�HOHFWURQLFDOO\�ILOHG�UHWXUQ�DQG�ZLOO�QRW�EH
DOORZHG�RQ�D�VWDWH�RQO\�RU�XQOLQNHG�UHWXUQ�
�F��9HULILFDWLRQ��)RU�SXUSRVHV�RI�YHULI\LQJ�WKH�LQIRUPDWLRQ�SURYLGHG�E\�D�WD[SD\HU
ILOLQJ�HOHFWURQLFDOO\��DV�UHTXLUHG�E\�6HFWLRQ������RI�WKH�2NODKRPD�,QFRPH�7D[
&RGH��FRPSOHWLRQ�RI�WKH�HOHFWURQLF�ILOLQJ�SURFHVV�RSHUDWHG�E\�WKH�,QWHUQDO�5HYHQXH
6HUYLFH��VKDOO�VHUYH�DV�YHULILFDWLRQ�RI�WKH�LQIRUPDWLRQ�SURYLGHG�E\�WKH�WD[SD\HU
GXULQJ�WKH�WUDQVPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����
HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������(OHFWURQLF�ILOLQJ�UHTXLUHPHQW�IRU�WD[�UHWXUQ�SUHSDUHUV
$OO�LQGLYLGXDO�LQFRPH�WD[�UHWXUQV��SUHSDUHG�E\�D�VSHFLILHG�WD[�UHWXUQ

SUHSDUHU�DQG�ILOHG�DIWHU�'HFHPEHU�����������VKDOO�EH�ILOHG�HOHFWURQLFDOO\��7KH�WHUP
�VSHFLILHG�WD[�UHWXUQ�SUHSDUHU��KDV�WKH�VDPH�PHDQLQJ�DV�SURYLGHG�LQ�6HFWLRQ�����
RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��7KH�SUHSDUDWLRQ�RI�D
VXEVWDQWLDO�SDUW�RI�D�UHWXUQ�RU�D�FODLP�IRU�UHIXQG�LV�GHHPHG�WR�EH�WKH�SUHSDUDWLRQ�RI
WKH�HQWLUH�UHWXUQ�RU�FODLP�IRU�UHIXQG�

��>���2�6��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������3DVV�7KURXJK�(QWLW\�7D[�(TXLW\�$FW�RI�����



�D��$Q�HQWLW\�WKDW�LV�UHTXLUHG�WR�ILOH�HLWKHU�DQ�2NODKRPD�SDUWQHUVKLS�LQFRPH�WD[
UHWXUQ�RU�DQ�2NODKRPD�6XEFKDSWHU�6�FRUSRUDWH�LQFRPH�WD[�UHWXUQ�PD\�HOHFW�WR�SD\
LQFRPH�WD[�DW�WKH�HQWLW\�OHYHO��HIIHFWLYH�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV
E\�ILOLQJ�D�SDVV�WKURXJK�HQWLW\��37(��HOHFWLRQ��>����2�6���������,3���HW�VHT�@
�E��$�37(�HOHFWLRQ�PD\�EH�PDGH�E\�D�TXDOLI\LQJ�37(�DW�DQ\�WLPH�GXULQJ�WKH
SUHFHGLQJ�WD[�\HDU�RU�WZR�����PRQWKV�DQG�ILIWHHQ������GD\V�DIWHU�WKH�EHJLQQLQJ�RI
WKH�FXUUHQW�WD[�\HDU�E\�ILOLQJ�27&�)RUP������7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO
VHQG�DQ�DFNQRZOHGJHPHQW�OHWWHU�WR�HDFK�37(�WKDW�ILOHV�D�SDVV�WKURXJK�HQWLW\
HOHFWLRQ��(DFK�HOHFWLQJ�37(�VKDOO�SURYLGH�LWV�VKDUHKROGHUV��SDUWQHUV�RU�PHPEHUV�
ZLWK�D�FRS\�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DFNQRZOHGJPHQW�OHWWHU�DQG�DGYLVH
WKH�VKDUHKROGHU��SDUWQHU�RU�PHPEHU�RI�WKH�UHTXLUHPHQW�WR�DWWDFK�D�FRS\�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�DFNQRZOHGJPHQW�OHWWHU�WR�WKH�2NODKRPD�LQFRPH�WD[
UHWXUQ�RI�WKH�SDUWQHU��VKDUHKROGHU�RU�PHPEHU�
�F��)RU�LQFRPH�GLVWULEXWHG�WR�HVWDWHV��WUXVWV�RU�LQGLYLGXDOV��HOHFWLQJ�HQWLWLHV�DUH�WD[HG
DW�WKH�KLJKHVW�PDUJLQDO�LQGLYLGXDO�LQFRPH�WD[�UDWH��)RU�LQFRPH�GLVWULEXWHG�WR
FRUSRUDWLRQV��HOHFWLQJ�HQWLWLHV�DUH�WD[HG�DW�WKH�FRUSRUDWH�LQFRPH�WD[�UDWH��>���2�6�
�����@
�G��2NODKRPD�LQFRPH�RU�ORVVHV�WKH�HOHFWLQJ�37(�LQFOXGHG�LQ�FRPSXWLQJ�LWV�WD[�ZLOO
QRW�EH�XVHG�WR�FDOFXODWH�WKH�2NODKRPD�WD[DEOH�LQFRPH�RI�WKH�SDUWQHUV��PHPEHUV�RU
VKDUHKROGHUV�RI�WKH�HOHFWLQJ�HQWLW\�
�H��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������HVWLPDWHG�WD[�SD\PHQWV
VKDOO�EH�UHTXLUHG�RI�DQ�HOHFWLQJ�37(�DV�SURYLGHG�LQ�������6�����������
�I��$�37(�HOHFWLRQ�LV�ELQGLQJ�XQWLO�UHYRNHG�E\�WKH�HOHFWLQJ�37(�RU�E\�WKH�2NODKRPD
7D[�&RPPLVVLRQ�

����$Q�HOHFWLQJ�37(�PD\�UHYRNH�WKH�HOHFWLRQ�E\�ILOLQJ�27&�)RUP������7KH
HIIHFWLYH�GDWH�RI�D�37(
V�UHYRFDWLRQ�RI�DQ�HOHFWLRQ�PDGH�ZLWKLQ�WZR����
PRQWKV�DQG�ILIWHHQ������GD\V�RI�WKH�HOHFWLQJ�37(
V�WD[DEOH�\HDU�VKDOO�EH�WKH
ILUVW�GD\�RI�VXFK�WD[DEOH�\HDU��,I�WKH�UHYRFDWLRQ�LV�PDGH�DIWHU�WKLV�WLPH
SHULRG��WKH�UHYRFDWLRQ�LV�HIIHFWLYH�RQ�WKH�ILUVW�GD\�RI�WKH�IROORZLQJ�WD[DEOH
\HDU�
����,I�WKH�DPRXQW�RI�WD[�UHTXLUHG�WR�EH�SDLG�E\�DQ�HOHFWLQJ�37(�LV�QRW�SDLG
ZKHQ�GXH��WKH�2NODKRPD�7D[�&RPPLVVLRQ�PD\��LQ�LWV�GLVFUHWLRQ��UHYRNH�WKH
37(
V�HOHFWLRQ�HIIHFWLYH�IRU�WKH�ILUVW�\HDU�IRU�ZKLFK�WKH�WD[�LV�QRW�SDLG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

3$57����27+(5�5(48,5('�5(3257,1*

�������������5HSRUWV�UHTXLUHG�IURP�SHUVRQV�PDNLQJ�SD\PHQWV�WR�WD[SD\HUV
�D��2NODKRPD�ODZ�UHTXLUHV�SHUVRQV�PDNLQJ�SD\PHQWV�WRWDOLQJ������RU�PRUH
DQQXDOO\��WR�WD[SD\HUV�WR�ILOH�D�UHSRUW��7KH�UHTXLUHG�UHSRUW�LV�WR�LQFOXGH�SD\PHQWV
UHTXLUHG�WR�EH�UHSRUWHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��XQOHVV�VSHFLILFDOO\
H[FOXGHG�E\�WKH�&RPPLVVLRQ��>6HH�����2�6��������$�@
�E��5HSRUWV�PD\�EH�UHTXLUHG�LQ�WKH�FDVH�RI�SD\PHQWV�RI�LQWHUHVW�XSRQ�ERQGV�ZKLFK
DUH�H[HPSW�IURP�)HGHUDO�7D[DWLRQ��EXW�ZKLFK�DUH�QRW�VSHFLILFDOO\�H[FOXGHG�IURP
2NODKRPD�7D[DWLRQ��$Q\�EURNHU�WUDQVDFWLQJ�DQ\�EXVLQHVV�IRU�DQ\�SHUVRQ�RU
LQGLYLGXDO�VXEMHFW�WR�2NODKRPD�WD[�PD\�EH�UHTXLUHG�WR�UHSRUW�WKH�QDPH�DQG�DGGUHVV
RI�HDFK�SHUVRQ�RU�LQGLYLGXDO�WUDQVDFWLQJ�EXVLQHVV��D�GHVFULSWLRQ�RI�WKH�EXVLQHVV
WUDQVDFWHG��DQG�VXFK�VSHFLILF�GHWDLOV�DV�WKH�7D[�&RPPLVVLRQ�VKDOO�GHHP�QHFHVVDU\
WR�GHWHUPLQH�WKH�WUXH�WD[�OLDELOLW\�RI�DQ\�WD[SD\HU��6XFK�UHSRUWV�VKDOO�EH�LQ�D�IRUP
DQG�PDQQHU�DV�WKH�7D[�&RPPLVVLRQ�VKDOO�UHTXLUH��>6HH�����2�6���������$�����
�����%�@



�F��5HSRUWV�DUH�UHTXLUHG�IRU�SURGXFWLRQ�SD\PHQWV�DV�IROORZV�
����$OWKRXJK�UHSRUWV�IRU�SURGXFWLRQ�SD\PHQWV�PD\�QRW�KDYH�EHHQ�PDGH
SUHYLRXVO\��WKH\�PD\�EH�UHTXLUHG�IRU�DQ\�WLPH�SHULRG��UHJDUGOHVV�RI�DQ\
UHFRUGNHHSLQJ�UHTXLUHPHQWV��>6HH�����2�6��������'����@
����5HTXLUHPHQWV�IRU�WKH�PHWKRG�RI�UHSRUWLQJ�SURGXFWLRQ�SD\PHQWV�VKDOO�EH
VHW�E\�WKH�&RPPLVVLRQ�DV�LW�GHHPV�DSSURSULDWH��)DLOXUH�RI�WKH�&RPPLVVLRQ
WR�QRWLI\�DQ\�SHUVRQ�RU�FRUSRUDWLRQ�RI�LWV�REOLJDWLRQ�WR�PDNH�D�UHSRUW
UHTXLUHG�E\�VWDWXWH�VKDOO�QRW�UHOLHYH�WKDW�SHUVRQ�RU�FRUSRUDWLRQ�RI�LWV
REOLJDWLRQ�WR�GR�VR�
����)RU�WKH�SXUSRVHV�RI����2�6�������'������D�UHSRUW�VKDOO�EH�GHILQHG�DV�WKDW
UHTXLUHG�IRU�HDFK�UHFLSLHQW�RI�SD\PHQWV�DV�GHILQHG�LQ�������������
����,QFRPH�WD[HV�ZLWKKHOG�SXUVXDQW�WR����2�6������������VKDOO�EH�UHSRUWHG
WR�WKH�WD[SD\HU�RQ�HLWKHU�,56�)RUP������RU�2NODKRPD�7D[�&RPPLVVLRQ
)RUP�����$�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URGXFWLRQ�SD\PHQWV
�D��$PRXQWV�RI�SURGXFWLRQ�SD\PHQWV�QHFHVVLWDWLQJ�WKH�UHSRUWLQJ�UHTXLUHPHQWV�RI���
2�6�������PD\�EH�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�DV�LW�GHHPV�DSSURSULDWH��8QGHU
QR�FLUFXPVWDQFHV�VKDOO�WKLV�DPRXQW�EH�OHVV�WKDQ�WKDW�UHTXLUHG�E\�WKH�,QWHUQDO
5HYHQXH�6HUYLFH�
�E��5HSRUWV�RI�SURGXFWLRQ�SD\PHQWV�VKDOO�EH�PDGH�LQ�VXFK�D�IRUP�DV�WKH
&RPPLVVLRQ�VKDOO�SUHVFULEH�DQG�VKDOO�EH�GXH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�QR
ODWHU�WKDQ�)HEUXDU\����IRU�UHSRUWLQJ�SURGXFWLRQ�SD\PHQWV�IRU�WKH�SUHFHGLQJ�FDOHQGDU
\HDU�
�F��3ULRU�WR�WKH�LVVXDQFH�RI�DQ�RUGHU�WR�ZLWKKROG�SURGXFWLRQ�SD\PHQWV��WKH
&RPPLVVLRQ�VKDOO�QRWLI\�DQ\�WD[SD\HU�GHHPHG�WR�EH�GHOLQTXHQW�WKDW�WKH\�DUH
UHTXLUHG�WR�ILOH�DQ�,QFRPH�7D[�5HWXUQ�DQG�WKDW�WKH�UHFRUGV�RI�WKH�&RPPLVVLRQ�GR
QRW�LQGLFDWH�WKDW�D�UHWXUQ�KDV�EHHQ�ILOHG��7KLV�QRWLFH�VKDOO�EH�GHHPHG�WR�EH�D�GHPDQG
IRU�WKH�ILOLQJ�RI�DQ�2NODKRPD�,QFRPH�7D[�5HWXUQ��>6HH�����2�6��������'�@
�G��)DLOXUH�RI�WKH�WD[SD\HU�WR�ILOH�D�UHWXUQ�DV�UHTXLUHG�E\�������������VKDOO�UHVXOW�LQ
DQ�DVVHVVPHQW�DJDLQVW�WKH�WD[SD\HU�RI�DQ�DPRXQW�GHWHUPLQHG�E\�LQIRUPDWLRQ
IXUQLVKHG�E\�SHUVRQV�PDNLQJ�SD\PHQWV�WR�WKH�WD[SD\HU��7KLV�DVVHVVPHQW�VKDOO�EH
PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�8QLIRUP�7D[�3URFHGXUH�&RGH��DQG
PDLOHG�WR�WKH�DGGUHVV�RI�WKH�WD[SD\HU��DV�UHSRUWHG�E\�WKH�SHUVRQV�PDNLQJ�SD\PHQWV
WR�WKH�WD[SD\HU��,Q�WKH�HYHQW�WKH�WD[SD\HU�GRHV�QRW�SURWHVW�WKLV�DVVHVVPHQW�RU�SD\�WKH
WD[HV�GXH�ZLWKLQ�WKH�WLPH�DOORZHG��D�WD[�ZDUUDQW�VKDOO�EH�LVVXHG��>6HH�����2�6�
����@
�H��$W�VXFK�WLPH�DV�DQ�DVVHVVPHQW�EHFRPHV�ILQDO��D�QRWLFH�VKDOO�EH�PDLOHG�WR�WKH
WD[SD\HU��>6HH�����2�6��������'����@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

��������������5HSRUWV����UHFRUGV��GHILQHG
�D��)RU�WKH�SXUSRVHV�RI�DVVHVVLQJ�SHQDOWLHV�VHW�RXW�IRU�UHIXVDO�RU�IDLOXUH�WR�ILOH��WKH
�UHSRUWV��UHTXLUHG�E\�VWDWXWH�IURP�SHUVRQV�PDNLQJ�SURGXFWLRQ�SD\PHQWV�PHDQV
HDFK�UHFRUG��FRQWDLQLQJ�WKH�LQIRUPDWLRQ�FRQFHUQLQJ�HDFK�LQGLYLGXDO�UHFLSLHQW�RI
SD\PHQWV�
�E��7KH�WHUP��UHFRUG��VKDOO�PHDQ�HDFK�GRFXPHQW��LI�UHSRUWHG�RQ�2NODKRPD�)RUP
����$��DV�DPHQGHG��RU�)HGHUDO�)RUP�������RU�HDFK�LQGLYLGXDO�UHFLSLHQW��LI�UHSRUWHG
RQ�PDJQHWLF�PHGLD�RU�OLVWHG�RQ�D��FRPSXWHU�OLVWLQJ��



�F��7KH�WHUP��UHSRUW��RU��UHFRUG��GRHV�QRW�UHIHU�FXPXODWLYHO\�WR�DOO�SD\PHQWV
PDGH��LI�PDGH�WR�PRUH�WKDQ�RQH�VLQJOH�UHFLSLHQW��)XUWKHUPRUH��HDFK�FRUSRUDWLRQ��LI�D
SDUW�RI�D�FRQVROLGDWHG�JURXS��PXVW�VHSDUDWHO\�UHSRUW�IRU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ�
UHJDUGOHVV�RI�WKHLU�ILOLQJ�VWDWXV�IRU�,QFRPH�7D[�5HWXUQV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QFRPH�WD[�ZLWKKROGLQJ���RLO�DQG�JDV�UR\DOWLHV
�D��(IIHFWLYH�IRU�UR\DOW\�SD\PHQWV�PDGH�RQ�RU�DIWHU�2FWREHU���������DQG�EHIRUH�-XO\
���������DQ\�UHPLWWHU�ZKR�GLVWULEXWHV�UHYHQXH�WR�D�QRQ�UHVLGHQW�UR\DOW\�LQWHUHVW
RZQHU�LV�UHTXLUHG�WR�GHGXFW�DQG�ZLWKKROG�2NODKRPD�LQFRPH�WD[�IURP�HDFK�SD\PHQW
EHLQJ�PDGH�ZLWK�UHVSHFW�WR�SURGXFWLRQ�RI�RLO�DQG�JDV�LQ�2NODKRPD��7KH�DPRXQW�RI
LQFRPH�WD[�WR�EH�ZLWKKHOG�LV�VL[�DQG�WKUHH�IRXUWK
V�SHUFHQW���������RI�WKH�JURVV
UR\DOW\�DPRXQW�SDLG��(IIHFWLYH�IRU�UR\DOW\�SD\PHQWV�PDGH�RQ�RU�DIWHU�-XO\���������
WKH�UDWH�RI�ZLWKKROGLQJ�IRU�DQ\�UHPLWWHU�ZKR�GLVWULEXWHV�UHYHQXH�WR�D�QRQ�UHVLGHQW
UR\DOW\�LQWHUHVW�RZQHU�LV�ILYH�SHUFHQW������ZLWK�UHVSHFW�WR�SURGXFWLRQ�RI�RLO�DQG�JDV
LQ�2NODKRPD
�E��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���UHPLWWHU��PHDQV�DQ\�SHUVRQ�ZKR�GLVWULEXWHV
UHYHQXH�WR�UR\DOW\�LQWHUHVW�RZQHUV���JURVV�UR\DOW\��PHDQV�WKDW�DPRXQW�ZKLFK�LV
UHSRUWHG�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�RQ�,56�)RUP��������QRQ�UHVLGHQW
UR\DOW\�LQWHUHVW�RZQHU��PHDQV�DQ\�SHUVRQ�ZKR�LV�QRW�D�FXUUHQW�RU�SHUPDQHQW
UHVLGHQW�RI�2NODKRPD�ZKR�UHWDLQV�D�QRQ�ZRUNLQJ�LQWHUHVW�LQ�RLO�RU�JDV�SURGXFWLRQ�
DQG��RLO��DQG��JDV��VKDOO�KDYH�WKH�PHDQLQJ�DV�WKH�WHUPV�DUH�GHILQHG�LQ����2�6���
��������2LO�DQG�JDV�UR\DOW\�SD\PHQWV�PDGH�WR�SXEOLFO\�WUDGHG�SDUWQHUVKLSV�DV
GHILQHG�E\�6HFWLRQ�������E��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�WKDW�DUH�WUHDWHG�DV
SDUWQHUVKLSV�IRU�IHGHUDO�WD[�SXUSRVHV�RU�LWV�SXEOLFO\�WUDGHG�SDUWQHUVKLS�DIILOLDWHV�DUH
QRW�VXEMHFW�WR�WKH�ZLWKKROGLQJ�UHTXLUHPHQW�LQ�VXEVHFWLRQ��D��
�F��5HPLWWHUV�DUH�UHTXLUHG�WR�ILOH�DQ�2NODKRPD�1RQUHVLGHQW�5R\DOW\�:LWKKROGLQJ
7D[�5HWXUQ�DQG�SD\�WKH�2NODKRPD�LQFRPH�WD[�ZLWKKHOG�RQ�D�TXDUWHUO\�EDVLV�
SXUVXDQW�WR�WKLV�VXEVHFWLRQ�

����)RU�UR\DOW\�SD\PHQWV�PDGH�GXULQJ�-DQXDU\��)HEUXDU\��DQG�0DUFK��WKH
DPRXQW�ZLWKKHOG�LV�GXH�QR�ODWHU�WKDQ�$SULO����
����)RU�UR\DOW\�SD\PHQWV�PDGH�GXULQJ�$SULO��0D\��DQG�-XQH��WKH�DPRXQW
ZLWKKHOG�LV�GXH�QR�ODWHU�WKDQ�-XO\����
����)RU�UR\DOW\�SD\PHQWV�PDGH�GXULQJ�-XO\��$XJXVW��DQG�6HSWHPEHU��WKH
DPRXQW�ZLWKKHOG�LV�GXH�QR�ODWHU�WKDQ�2FWREHU�����DQG
����)RU�UR\DOW\�SD\PHQWV�PDGH�GXULQJ�2FWREHU��1RYHPEHU��DQG�'HFHPEHU�
WKH�DPRXQW�ZLWKKHOG�LV�GXH�QR�ODWHU�WKDQ�-DQXDU\����RI�WKH�IROORZLQJ�\HDU�

�G��7KH�UHPLWWHU�LV�DOVR�UHTXLUHG�WR�SURYLGH�QRQ�UHVLGHQW�LQGLYLGXDO�UR\DOW\�RZQHUV
DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQ�DQQXDO�ZULWWHQ�VWDWHPHQW�VKRZLQJ�WKH�QDPH
RI�WKH�UHPLWWHU��WR�ZKRP�WKH�UR\DOW\�ZDV�SDLG��WKH�DPRXQW�RI�WKH�UR\DOW\�SD\PHQW
DQG�WKH�DPRXQW�RI�2NODKRPD�LQFRPH�WD[�ZLWKKHOG��)XUWKHU��WKH�VWDWHPHQW�PXVW�DOVR
IXUQLVK�WKH�UR\DOW\�RZQHU
V�QDPH��DGGUHVV��DQG�VRFLDO�VHFXULW\�QXPEHU�RU�)HGHUDO
(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU��7KLV�DQQXDO�ILOLQJ�ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ�PD\�EH�GRQH�VHSDUDWHO\��RU�LQ�FRQMXQFWLRQ�ZLWK�WKH�DQQXDO�UHSRUWLQJ
UHTXLUHPHQW�XQGHU����2�6����������LI�DSSOLFDEOH�WR�WKH�UHPLWWHU�
�H��$Q\�QRQ�UHVLGHQW�UR\DOW\�LQWHUHVW�RZQHU�IURP�ZKRP�DQ�DPRXQW�LV�ZLWKKHOG
SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��DQG�ZKR�ILOHV�DQ�2NODKRPD�LQFRPH�WD[
UHWXUQ�LV�HQWLWOHG�WR�D�FUHGLW�IRU�WKH�DPRXQW�ZLWKKHOG��,I�WKH�DPRXQW�ZLWKKHOG�LV
JUHDWHU�WKDQ�WKH�WD[�GXH��WKH�QRQ�UHVLGHQW�UR\DOW\�LQWHUHVW�RZQHU�ZLOO�EH�HQWLWOHG�WR�D
UHIXQG�RI�WKH�DPRXQW�RI�WKH�RYHUSD\PHQW�



�I��,I�WKH�QRQ�UHVLGHQW�UR\DOW\�LQWHUHVW�RZQHU�LV�D�SDVV�WKURXJK�HQWLW\��WKH�SDVV�
WKURXJK�HQWLW\�VKDOO�DOORFDWH�WKH�QRQ�UHVLGHQW�UR\DOW\�ZLWKKROGLQJ�WR�LWV�SDUWQHUV�
VKDUHKROGHUV�RU�PHPEHUV�LQ�WKH�VDPH�PDQQHU�DV�WKH�UR\DOW\�LQFRPH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QFRPH�WD[�ZLWKKROGLQJ�IRU�SDVV�WKURXJK�HQWLWLHV
�D��*HQHUDO�SURYLVLRQV��*HQHUDOO\��DQ\�SDVV�WKURXJK�HQWLW\�WKDW�PDNHV�D
GLVWULEXWLRQ�WR�D�QRQ�UHVLGHQW�PHPEHU�LV�UHTXLUHG�WR�GHGXFW�DQG�ZLWKKROG�2NODKRPD
LQFRPH�WD[�IURP�GLVWULEXWLRQV�RI�WD[DEOH�LQFRPH�EHLQJ�PDGH�ZLWK�UHVSHFW�WR
2NODKRPD�VRXUFH�LQFRPH�
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����0HPEHU��PHDQV�
�$��$�VKDUHKROGHU�RI�D�6XEFKDSWHU�6�&RUSRUDWLRQ�
�%��$�SDUWQHU�LQ�D�JHQHUDO�SDUWQHUVKLS�
�&��$�SDUWQHU�LQ�D�OLPLWHG�SDUWQHUVKLS�
�'��$�SDUWQHU�LQ�D�OLPLWHG�OLDELOLW\�SDUWQHUVKLS�
�(��$�PHPEHU�RI�D�OLPLWHG�OLDELOLW\�FRPSDQ\��RU�
�)��$�EHQHILFLDU\�RI�D�WUXVW�

�����1RQ�UHVLGHQW��PHDQV�DQ�LQGLYLGXDO�ZKR�LV�QRW�D�UHVLGHQW�RI��RU
GRPLFLOHG�LQ��WKLV�VWDWH��D�EXVLQHVV�HQWLW\�ZKLFK�GRHV�QRW�KDYH�D�FRPPHUFLDO
GRPLFLOH�LQ�WKLV�VWDWH��RU�D�WUXVW�ZKLFK�LV�QRW�RUJDQL]HG�LQ�WKLV�VWDWH�
�����3DVV�WKURXJK�HQWLW\��PHDQV�

�$��$�FRUSRUDWLRQ�WKDW�LV�WUHDWHG�DV�D�6XEFKDSWHU�6�&RUSRUDWLRQ
XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�
�%��$�JHQHUDO�SDUWQHUVKLS�
�&��$�OLPLWHG�SDUWQHUVKLS�
�'��$�OLPLWHG�OLDELOLW\�SDUWQHUVKLS�
�(��$�WUXVW��RU�
�)��$�OLPLWHG�OLDELOLW\�FRPSDQ\�WKDW�LV�QRW�WD[HG�DV�D�FRUSRUDWLRQ�IRU
IHGHUDO�LQFRPH�WD[�SXUSRVHV��>���2�6�����������@

�����3DVV�WKURXJK�HQWLW\��GRHV�QRW�LQFOXGH�DQ�HQWLW\�ZKLFK�LV�GLVUHJDUGHG
IRU�LQFRPH�WD[�SXUSRVHV�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�

�F��6XEFKDSWHU�6�&RUSRUDWLRQV��JHQHUDO��OLPLWHG��RU�OLPLWHG�OLDELOLW\
SDUWQHUVKLSV��OLPLWHG�OLDELOLW\�FRPSDQLHV��,Q�WKH�FDVH�RI�6XEFKDSWHU�6
&RUSRUDWLRQV��JHQHUDO��OLPLWHG��RU�OLPLWHG�OLDELOLW\�SDUWQHUVKLSV��DQG�OLPLWHG�OLDELOLW\
FRPSDQLHV��ZLWKKROGLQJ�RI�ILYH�SHUFHQW������LV�UHTXLUHG�RQ�WKH�2NODKRPD�SRUWLRQ
RI�WKH�WD[DEOH�LQFRPH�GLVWULEXWHG�WR�HDFK�QRQ�UHVLGHQW�PHPEHU��,Q�WKH�FDVH�RI
6XEFKDSWHU�6�&RUSRUDWLRQV�SD\LQJ�WKH�WD[�RQ�EHKDOI�RI�QRQ�UHVLGHQW�VKDUHKROGHUV
����2�6����������RU�SDUWQHUVKLSV�ILOLQJ�FRPSRVLWH�UHWXUQV�RQ�EHKDOI�RI�QRQ�UHVLGHQW
SDUWQHUV��WKH�QRQ�UHVLGHQW�PHPEHUV�ZLWKKROGLQJ�FDQ�EH�FODLPHG�RQ�WKH�UHWXUQ�ILOHG
E\�WKH�6XEFKDSWHU�6�&RUSRUDWLRQ�RU�WKH�SDUWQHUVKLS�
�G��7UXVWV��)RU�WUXVWV��ZLWKKROGLQJ�RI�ILYH�SHUFHQW������LV�UHTXLUHG�RQ�WKH
2NODKRPD�SRUWLRQ�RI�WKH�WD[DEOH�LQFRPH�GLVWULEXWHG�WR�HDFK�EHQHILFLDU\�RI�WKH�WUXVW�
�H��1RQ�UHVLGHQW�PHPEHUV�QRW�VXEMHFW�WR�ZLWKKROGLQJ��7KH�IROORZLQJ�SHUVRQV
DQG�RUJDQL]DWLRQV�DUH�QRW�VXEMHFW�WR�UHTXLUHG�ZLWKKROGLQJ�E\�D�SDVV�WKURXJK�HQWLW\�

����3HUVRQV��RWKHU�WKDQ�LQGLYLGXDOV��ZKR�DUH�H[HPSW�IURP�IHGHUDO�LQFRPH
WD[�
����2UJDQL]DWLRQV�JUDQWHG�DQ�H[HPSWLRQ�XQGHU�6HFWLRQ�����F�����RI�WKH
,QWHUQDO�5HYHQXH�&RGH�



����,QVXUDQFH�FRPSDQLHV�VXEMHFW�WR�WKH�2NODKRPD�JURVV�SUHPLXP�LQFRPH
WD[�DQG�WKHUHIRU�H[HPSW�IURP�2NODKRPD�LQFRPH�WD[�SXUVXDQW�WR����2�6���
�����&���DQG
����1RQ�UHVLGHQW�PHPEHUV�ZKR�KDYH�VXEPLWWHG�D�1RQUHVLGHQW�0HPEHU
:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW�WR�WKH�SDVV�WKURXJK�HQWLW\�DQG�ZKLFK
SDVV�WKURXJK�HQWLW\�KDV�VXEPLWWHG�WKH�DIILGDYLW�LQIRUPDWLRQ�RQ�EHKDOI�RI�WKH
PHPEHU�WR�WKH�7D[�&RPPLVVLRQ��,Q�WKH�DIILGDYLW��WKH�QRQ�UHVLGHQW�PHPEHU
DJUHHV�WR�EH�VXEMHFW�WR�WKH�SHUVRQDO�MXULVGLFWLRQ�RI�WKH�7D[�&RPPLVVLRQ�LQ
WKH�FRXUWV�RI�WKLV�VWDWH�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�DQG�FROOHFWLQJ�DQ\
2NODKRPD�WD[HV��LQFOXGLQJ�HVWLPDWHG�WD[�SD\PHQWV��WRJHWKHU�ZLWK�DQ\
UHODWHG�LQWHUHVW�DQG�SHQDOWLHV��6HH��N��RI�WKLV�6HFWLRQ�IRU�WKH�SURFHGXUH�WR�EH
IROORZHG�LQ�ILOLQJ�WKH�DIILGDYLW�

�$��)RU�QRQ�UHVLGHQW�SDUWQHUV�LQFOXGHG�LQ�D�FRPSRVLWH�SDUWQHUVKLS
UHWXUQ�XQGHU�2$&�������������DQG�ILOLQJ�D�1RQUHVLGHQW�0HPEHU
:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW��WKH�LQFOXVLRQ�RI�WKH�SDUWQHU
V
LQFRPH�ZLWKLQ�WKH�FRPSRVLWH�SDUWQHUVKLS�UHWXUQ�ZLOO�VDWLVI\�WKH
UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�DIILGDYLW�
�%��)RU�QRQ�UHVLGHQW�VKDUHKROGHUV�ILOLQJ�D�1RQUHVLGHQW�0HPEHU
:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW�DQG�HOHFWLQJ�QRW�WR�ILOH�2NODKRPD
LQFRPH�WD[�UHWXUQV�XQGHU����2�6����������LQFOXVLRQ�RI�WKH�QRQ�
UHVLGHQW�VKDUHKROGHU
V�LQFRPH�LQ�WKH�6XEFKDSWHU�6�FRUSRUDWH�LQFRPH
WD[�UHWXUQ�ZLOO�VDWLVI\�WKH�UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�DIILGDYLW�
�&��)RU�QRQ�UHVLGHQW�EHQHILFLDULHV�LQFOXGHG�LQ�D�WUXVW�UHWXUQ�DQG
ILOLQJ�D�1RQUHVLGHQW�0HPEHU�:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW��WKH
LQFOXVLRQ�RI�WKH�EHQHILFLDU\
V�LQFRPH�ZLWKLQ�WKH�WUXVW�UHWXUQ�ZLOO
VDWLVI\�WKH�UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�DIILGDYLW�

�I��:KHQ�SDVV�WKURXJK�HQWLWLHV�DUH�QRW�UHTXLUHG�WR�ZLWKKROG��:LWKKROGLQJ�LV�QRW
UHTXLUHG�LQ�WKH�IROORZLQJ�LQVWDQFHV�

����:KHQ�DQ�HQWLW\�LV�QRW�UHTXLUHG�WR�ILOH�D�IHGHUDO�LQFRPH�WD[�UHWXUQ��RU
SURSHUO\�HOHFWV�RXW�RI�VXFK�GXW\�
����:KHQ�D�SDVV�WKURXJK�HQWLW\�LV�PDNLQJ�GLVWULEXWLRQV�RI�LQFRPH�QRW
VXEMHFW�WR�2NODKRPD�LQFRPH�WD[�
����:KHQ�D�SDVV�WKURXJK�HQWLW\�KDV�ZLWKKHOG�WD[�RQ�UR\DOW\�LQWHUHVW�LQFRPH
SXUVXDQW�WR����2�6������������HW�VHT��
����:KHQ�D�SDVV�WKURXJK�HQWLW\�LV�PDNLQJ�GLVWULEXWLRQV�WR�DQRWKHU�SDVV�
WKURXJK�HQWLW\��3URYLGHG�KRZHYHU��WKH�H[FHSWLRQ�VHW�RXW�LQ�WKLV�SDUDJUDSK
GRHV�QRW�UHOLHYH�WKH�ORZHU�WLHUHG�SDVV�WKURXJK�HQWLW\�IURP�WKH�GXW\�WR
ZLWKKROG�RQ�GLVWULEXWLRQV�LW�PDNHV�ZKLFK�DUH�QRW�RWKHUZLVH�H[HPSW�
����:KHQ�D�SDVV�WKURXJK�HQWLW\�LV�D�SXEOLFO\�WUDGHG�SDUWQHUVKLS��DV�GHILQHG
E\�6HFWLRQ������E��RI�WKH�,QWHUQDO�5HYHQXH�&RGH��DQG�LV�WUHDWHG�DV�D
SDUWQHUVKLS�IRU�SXUSRVHV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH��3URYLGHG�WKH
SXEOLFO\�WUDGHG�SDUWQHUVKLS�KDV�DJUHHG�WR�ILOH�DQ�DQQXDO�LQIRUPDWLRQ�UHWXUQ
UHSRUWLQJ�WKH�QDPH��DGGUHVV��WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU��DQG�RWKHU
LQIRUPDWLRQ�UHTXHVWHG�E\�WKH�7D[�&RPPLVVLRQ�RI�HDFK�XQLW�KROGHU�ZLWK�DQ
LQFRPH�LQ�WKH�VWDWH�LQ�H[FHVV�RI�)LYH�+XQGUHG�'ROODUV�����������
����:KHQ�D�GLVWULEXWLRQ�PDGH�E\�D�SDVV�WKURXJK�HQWLW\�KDV�EHHQ�GHWHUPLQHG
WR�EH�QRW�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�E\�WKH�&RPPLVVLRQ��RU
����:KHQ�D�SDVV�WKURXJK�HQWLW\�WKDW�LV�UHTXLUHG�WR�ILOH�HLWKHU�DQ�2NODKRPD
SDUWQHUVKLS�LQFRPH�WD[�UHWXUQ�RU�DQ�2NODKRPD�6XEFKDSWHU�6�FRUSRUDWH
LQFRPH�WD[�UHWXUQ�PDNHV�DQ�HOHFWLRQ�WR�SD\�LQFRPH�WD[�DW�WKH�HQWLW\�OHYHO
SXUVXDQW�WR�WKH�3DVV�7KURXJK�(QWLW\�7D[�(TXLW\�$FW�RI�������>���2�6���



�����,3���HW�VHT�@
�J��'XH�GDWHV�IRU�SD\PHQW�RI�SDVV�WKURXJK�HQWLW\�ZLWKKROGLQJ��3DVV�WKURXJK
HQWLWLHV�WKDW�ZLWKKROG�LQFRPH�WD[�RQ�GLVWULEXWLRQV�RI�WD[DEOH�LQFRPH�WR�QRQ�UHVLGHQW
PHPEHUV�DUH�UHTXLUHG�WR�UHPLW�WKH�DPRXQW�RI�WD[�ZLWKKHOG�IURP�HDFK�QRQ�UHVLGHQW
PHPEHU�RQ�RU�EHIRUH�WKH�GXH�GDWH�RI�WKH�SDVV�WKURXJK�HQWLW\
V�LQFRPH�WD[�UHWXUQ�
LQFOXGLQJ�H[WHQVLRQV��$Q\�SDVV�WKURXJK�HQWLW\�WKDW�FDQ�UHDVRQDEO\�H[SHFW�WKH�WRWDO
DPRXQW�RI�LQFRPH�WD[�ZLWKKHOG�IURP�DOO�QRQ�UHVLGHQW�PHPEHUV�WR�H[FHHG�)LYH
+XQGUHG�'ROODUV�����������IRU�WKH�WD[DEOH�\HDU�PXVW�PDNH�TXDUWHUO\�HVWLPDWHG�WD[
SD\PHQWV��2NODKRPD�1RQUHVLGHQW�'LVWULEXWHG�,QFRPH�(VWLPDWHG�:LWKKROGLQJ�7D[
5HSRUW�LV�WR�EH�XVHG�WR�UHPLW�WKH�TXDUWHUO\�HVWLPDWHG�WD[�SD\PHQWV��7KH�UHTXLUHG
HVWLPDWHG�WD[�SD\PHQWV�DUH�GXH�RQ�RU�EHIRUH�WKH�ODVW�GD\�RI�WKH�PRQWK�DIWHU�WKH�HQG
RI�WKH�FDOHQGDU�TXDUWHU�DQG�PXVW�EH�PDGH�LQ�HTXDO�TXDUWHUO\�LQVWDOOPHQWV��7KH�WRWDO
RI�WKH�UHTXLUHG�TXDUWHUO\�HVWLPDWHG�WD[�SD\PHQWV�LV�WKH�OHVVHU�RI�VHYHQW\�SHUFHQW
������RI�WKH�ZLWKKROGLQJ�WD[�WKDW�PXVW�EH�ZLWKKHOG�IRU�WKH�FXUUHQW�WD[DEOH�\HDU��RU
RQH�KXQGUHG�SHUFHQW��������RI�WKH�ZLWKKROGLQJ�WD[�ZLWKKHOG�IRU�WKH�SUHYLRXV
WD[DEOH�\HDU��$Q\�SDVV�WKURXJK�HQWLW\�WKDW�FDQ�UHDVRQDEO\�H[SHFW�WKH�WRWDO�DPRXQW�RI
WD[�ZLWKKHOG�IURP�DOO�QRQ�UHVLGHQW�PHPEHUV�WR�EH�OHVV�WKDQ�)LYH�+XQGUHG�'ROODUV
����������IRU�WKH�WD[DEOH�\HDU�PD\��DW�WKHLU�RSWLRQ��PDNH�TXDUWHUO\�HVWLPDWHG�WD[
SD\PHQWV�
�K��5HTXLUHG�UHSRUWV��7KH�SDVV�WKURXJK�HQWLW\�LV�UHTXLUHG�WR�SURYLGH�QRQ�UHVLGHQW
PHPEHUV�DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQ�DQQXDO�ZULWWHQ�VWDWHPHQW�VKRZLQJ
WKH�QDPH�RI�WKH�SDVV�WKURXJK�HQWLW\��WR�ZKRP�WKH�GLVWULEXWLRQ�ZDV�SDLG��WKH�DPRXQW
RI�WD[DEOH�LQFRPH�GLVWULEXWHG��DQG�WKH�DPRXQW�RI�2NODKRPD�LQFRPH�WD[�ZLWKKHOG�
)XUWKHU��WKH�VWDWHPHQW�PXVW�DOVR�IXUQLVK�WKH�QRQ�UHVLGHQW�PHPEHU
V�QDPH��DGGUHVV�
DQG�VRFLDO�VHFXULW\�QXPEHU�RU�)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU��7R
DFFRPSOLVK�WKLV�

����(DFK�SDVV�WKURXJK�HQWLW\�PXVW�SURYLGH�QRQ�UHVLGHQW�PHPEHUV�ZLWK
2NODKRPD�7D[�&RPPLVVLRQ�)RUP�����%�RQ�RU�EHIRUH�WKH�GXH�GDWH�RI�WKH
SDVV�WKURXJK�HQWLW\
V�LQFRPH�WD[�UHWXUQ��LQFOXGLQJ�H[WHQVLRQV��&RSLHV�RI
27&�)RUP�����%��DORQJ�ZLWK�27&�)RUP������PXVW�EH�VHQW�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ�E\�WKH�VDPH�GDWH�
����(DFK�SDVV�WKURXJK�HQWLW\�PXVW�ILOH�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ
WKH�DSSURSULDWH�LQFRPH�WD[�ZLWKKROGLQJ�UHWXUQ�RQ�RU�EHIRUH�WKH�GXH�GDWH�RI
WKH�SDVV�WKURXJK�HQWLW\
V�LQFRPH�WD[�UHWXUQ��LQFOXGLQJ�H[WHQVLRQV�
����(DFK�QRQ�UHVLGHQW�PHPEHU�PXVW�HQFORVH�D�FRS\�RI�27&�)RUP�����%
ZLWK�WKH�2NODKRPD�LQFRPH�WD[�UHWXUQ�DV�YHULILFDWLRQ�IRU�WKLV�ZLWKKROGLQJ�

�L��1RQ�UHVLGHQW�PHPEHUV�HQWLWOHG�WR�FUHGLW��RU�UHIXQG��IURP�2NODKRPD�LQFRPH
WD[HV�SDLG��$Q\�QRQ�UHVLGHQW�PHPEHU�IURP�ZKRP�DQ�DPRXQW�LV�ZLWKKHOG�SXUVXDQW
WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��DQG�ZKR�ILOHV�DQ�2NODKRPD�LQFRPH�WD[�UHWXUQ�LV
HQWLWOHG�WR�D�FUHGLW�IRU�WKH�DPRXQW�ZLWKKHOG��,I�WKH�DPRXQW�ZLWKKHOG�LV�JUHDWHU�WKDQ
WKH�WD[�GXH��WKH�QRQ�UHVLGHQW�PHPEHU�ZLOO�EH�HQWLWOHG�WR�D�UHIXQG�RI�WKH�DPRXQW�RI
WKH�RYHUSD\PHQW�
�M��3DVV�WKURXJK�HQWLWLHV�PXVW�UHJLVWHU��3DVV�WKURXJK�HQWLWLHV�WKDW�PDNH
GLVWULEXWLRQV�VXEMHFW�WR�2NODKRPD�ZLWKKROGLQJ�PXVW�UHJLVWHU�ZLWK�WKH�2NODKRPD
7D[�&RPPLVVLRQ�
�N��$IILGDYLW�ILOLQJ�SURFHGXUHV��1RQ�UHVLGHQW�PHPEHUV�ZKR�HOHFW�WR�ILOH�D
1RQUHVLGHQW�0HPEHU�:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW�DJUHHLQJ�WR�EH�VXEMHFW�WR
WKH�SHUVRQDO�MXULVGLFWLRQ�RI�WKH�7D[�&RPPLVVLRQ�LQ�WKH�FRXUWV�RI�WKLV�VWDWH�IRU�WKH
SXUSRVH�RI�GHWHUPLQLQJ�DQG�FROOHFWLQJ�DQ\�2NODKRPD�WD[HV��LQFOXGLQJ�HVWLPDWHG�WD[
SD\PHQWV��DQG�DQ\�UHODWHG�LQWHUHVW�DQG�SHQDOWLHV��PXVW�UHPLW�WKH�DIILGDYLW�WR�WKH
DSSURSULDWH�SDVV�WKURXJK�HQWLW\��7KH�SDVV�WKURXJK�HQWLW\�LV�WR�UHWDLQ�WKH�DIILGDYLW



DQG�ILOH�WKH�IROORZLQJ�LQIRUPDWLRQ�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�E\�WKH�GXH
GDWH�RI�WKH�UHTXLUHG�DQQXDO�WD[�UHWXUQ�RI�WKH�SDVV�WKURXJK�HQWLW\�

����&RQWHQW��7KH�QDPH��DGGUHVV��DQG�VRFLDO�VHFXULW\�QXPEHU�RU�IHGHUDO
LGHQWLILFDWLRQ�QXPEHU�RI�WKH�QRQ�UHVLGHQW�PHPEHU�KDYLQJ�VLJQHG�DQ
DIILGDYLW��$OO�SDVV�WKURXJK�HQWLWLHV�DUH�UHTXLUHG�WR�ILOH�WKH�QRQ�UHVLGHQW
PHPEHU�DIILGDYLW�LQIRUPDWLRQ�RQ�D�GLVNHWWH�RU�&'�ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ���$XGLW�6HUYLFHV�'LYLVLRQ�
����)RUPDW��7KH�IRUPDW�IRU�ILOLQJ�WKH�GLVNHWWH�RU�&'�ZLOO�EH�LQ�HLWKHU�D
VSUHDGVKHHW�IRUPDW��L�H��/RWXV�������RU�([FHO��RU�D�GDWDEDVH�IRUPDW��L�H��GEI
RU�$FFHVV��
����:DLYHU��3DVV�WKURXJK�HQWLWLHV�PD\�REWDLQ�D�ZDLYHU�IURP�WKH�GLVNHWWH�RU
&'�ILOLQJ�UHTXLUHPHQW�LI�WKH�SDVV�WKURXJK�HQWLW\�FDQ�GHPRQVWUDWH�WKDW�D
KDUGVKLS�ZRXOG�UHVXOW�LI�LW�ZHUH�UHTXLUHG�WR�ILOH�RQ�D�GLVNHWWH�RU�&'��'LUHFW
ZDLYHU�UHTXHVWV�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ���$XGLW�6HUYLFHV
'LYLVLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
����@

�������������5HSRUWLQJ�WKH�WUDQVIHU�RU�DOORFDWLRQ�RI�D�WD[�FUHGLW
�D��*HQHUDO�SURYLVLRQV��7KH�WUDQVIHU�RU�DOORFDWLRQ�RI�DQ\�WD[�FUHGLW�DXWKRUL]HG
SXUVXDQW�WR�WKH�SURYLVLRQV�RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��H[FHSW�DV�RWKHUZLVH
SURYLGHG�LQ�WKLV�6HFWLRQ��VKDOO�EH�UHSRUWHG�WR�WKH�7D[�&RPPLVVLRQ�
�E��([FHSWLRQV��7KLV�6HFWLRQ�VKDOO�QRW�DSSO\�WR�WKH�IROORZLQJ�WD[�FUHGLWV�

����6DOHV�7D[�5HOLHI�&UHGLW�����2�6���������
����/RZ�,QFRPH�3URSHUW\�7D[�5HOLHI�&UHGLW�����2�6��������
����(DUQHG�,QFRPH�7D[�&UHGLW�����2�6������������
����&KLOG�&DUH�&KLOG�7D[�&UHGLW�����2�6���������
����&UHGLW�IRU�7D[HV�3DLG�WR�DQRWKHU�6WDWH�����2�6���������

�F��5HSRUW��7KH�WUDQVIHU�RU�DOORFDWLRQ�RI�DQ\�WD[�FUHGLW��RQ�RU�DIWHU�-XO\���������
VKDOO�EH�UHSRUWHG�WR�WKH�7D[�&RPPLVVLRQ��27&�)RUP������E\�WKH�HQWLW\�WUDQVIHUULQJ
RU�DOORFDWLQJ�WKH�FUHGLW��6DLG�IRUP�VKDOO�EH�ILOHG�RQ�RU�EHIRUH�WKH�WZHQWLHWK�GD\�RI
WKH�VHFRQG�PRQWK�DIWHU�WKH�WD[�\HDU�LQ�ZKLFK�DQ�DFW�RFFXUV�ZKLFK�DOORZV�WKH�WD[
FUHGLW�WR�HYHQWXDOO\�EH�FODLPHG�
�G��7UDQVIHUDEOH�FUHGLWV��,I�WKH�FUHGLW�LV�WUDQVIHUDEOH��WKH�UHSRUW�VKDOO�VWDWH�

����1DPH�RI�WKH�WD[SD\HU�DQG�WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU�WR�ZKRP�WKH
FUHGLW�LV�WUDQVIHUUHG�
����7D[�W\SH�
����$PRXQW�RI�FUHGLW�
����6WDWXWRU\�RU�RWKHU�OHJDO�DXWKRULW\�ZKLFK�IRUPV�WKH�EDVLV�IRU�WKH�FUHGLW�
DQG
����$Q\�RWKHU�LQIRUPDWLRQ�WKH�7D[�&RPPLVVLRQ�PD\�UHTXLUH�

�H��$OORFDEOH�FUHGLWV��,I�WKH�FUHGLW�LV�DOORFDWHG��WKH�UHSRUW�VKDOO�VWDWH�
����,GHQWLW\�RI�WKH�VKDUHKROGHU��SDUWQHU�RU�PHPEHU�RI�WKH�SDVV�WKURXJK�HQWLW\
WR�ZKRP�WKH�FUHGLW�LV�DOORFDWHG�
����7D[SD\HU�LGHQWLILFDWLRQ�QXPEHU�RI�WKH�VKDUHKROGHU��SDUWQHU�RU�PHPEHU
RI�WKH�SDVV�WKURXJK�HQWLW\�WR�ZKRP�WKH�FUHGLW�LV�DOORFDWHG�
����:KHWKHU�WKH�VKDUHKROGHU��SDUWQHU�RU�PHPEHU�RI�WKH�SDVV�WKURXJK�HQWLW\
WR�ZKRP�WKH�FUHGLW�LV�DOORFDWHG�LV�D�SDVV�WKURXJK�HQWLW\�
����7D[�W\SH�
����$PRXQW�RI�FUHGLW�



����6WDWXWRU\�RU�RWKHU�OHJDO�DXWKRULW\�ZKLFK�IRUPV�WKH�EDVLV�IRU�WKH�FUHGLW�
DQG
����$Q\�RWKHU�LQIRUPDWLRQ�WKH�7D[�&RPPLVVLRQ�PD\�UHTXLUH�

�I��)DLOXUH�WR�ILOH�UHSRUW��,I�D�WD[SD\HU�FODLPV�D�FUHGLW�RQ�DQ\�VWDWH�WD[�UHWXUQ�WKDW
ZDV�QRW�SUHYLRXVO\�UHSRUWHG�WR�WKH�7D[�&RPPLVVLRQ��SXUVXDQW�WR�WKLV�6HFWLRQ��WKH
7D[�&RPPLVVLRQ�VKDOO�GLVDOORZ�WKH�FUHGLW�DQG�UHFRPSXWH�WKH�DSSOLFDEOH�WD[�OLDELOLW\
LQFOXGLQJ�DQ\�SHQDOW\�DQG�LQWHUHVW��SURYLGHG��XSRQ�WKH�ILOLQJ�RI�WKH�UHSRUW��WKH�FUHGLW
VKDOO�EH�DOORZHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����,112&(17�63286(��5(/,()�352&('85(

�������������5HOLHI�RI�VSRXVH�IURP�2NODKRPD�LQFRPH�WD[�OLDELOLW\�RQ�MRLQW
2NODKRPD�LQFRPH�WD[�UHWXUQ

,I�D�MRLQW�2NODKRPD�LQFRPH�WD[�UHWXUQ�ZDV�ILOHG�RQ�ZKLFK�WKHUH�LV��RU�WKHUH
LV�VXEVHTXHQWO\�GHWHUPLQHG�WR�EH��D�OLDELOLW\�DWWULEXWDEOH�WR�LQFRPH�RU�DFWLYLW\�IRU
RQH�VSRXVH��WKH�RWKHU�VSRXVH�PD\�EH�UHOLHYHG�RI�WKH�OLDELOLW\�IRU�WKH�2NODKRPD
LQFRPH�WD[��LQFOXGLQJ�LQWHUHVW�DQG�SHQDOW\��LI�WKH�VSRXVH�UHTXHVWLQJ�UHOLHI�FDQ
HVWDEOLVK��E\�D�SUHSRQGHUDQFH�RI�WKH�HYLGHQFH��WKDW�

����7KH�OLDELOLW\�LV�DWWULEXWDEOH�WR�WKH�LQFRPH�RU�EXVLQHVV�DFWLYLW\�RI�WKH�QRQ�
UHTXHVWLQJ�VSRXVH��DQG
����,W�ZRXOG�EH�LQHTXLWDEOH�WR�KROG�WKH�UHTXHVWLQJ�VSRXVH�OLDEOH�IRU�WKH�WD[
OLDELOLW\��)DFWRUV��QRW�DOO�LQFOXVLYH��ZKLFK�PD\�EH�FRQVLGHUHG�LQ�GHWHUPLQLQJ
ZKHWKHU�LW�ZRXOG�EH�LQHTXLWDEOH�WR�KROG�WKH�UHTXHVWLQJ�VSRXVH�OLDEOH�DUH�

�$��:KHWKHU�WKH�UHTXHVWLQJ�VSRXVH�UHFHLYHG�D�EHQHILW��VXFK�DV�D
ODYLVK�JLIW��LQFUHDVHG�VWDQGDUG�RI�OLYLQJ�RU�DGGLWLRQDO�PRQH\�IURP
WKH�QRQSD\PHQW�RI�WD[�
�%��:KHWKHU�WKH�VSRXVH�UHTXHVWLQJ�UHOLHI�KDV�EHHQ�GHVHUWHG�
GLYRUFHG��VHSDUDWHG��RU�ZLGRZHG�
�&��%XVLQHVV�EDFNJURXQG�RU�HGXFDWLRQ�RI�WKH�UHTXHVWLQJ�VSRXVH�
�'��,QYROYHPHQW�RI�WKH�UHTXHVWLQJ�VSRXVH�LQ�WKH�ILQDQFLDO�DIIDLUV�RI
WKH�IDPLO\��DQG
�(��,QYROYHPHQW�RI�WKH�UHTXHVWLQJ�VSRXVH�LQ�WKH�EXVLQHVV�RU
WUDQVDFWLRQ�JLYLQJ�ULVH�WR�WKH�WD[�OLDELOLW\�

>6RXUFH��$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII�������@

�������������'RFNHWLQJ�RI�UHTXHVW�IRU�UHOLHI�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII�������@

�������������,QLWLDO�UHYLHZ��GHWHUPLQDWLRQ�RI�UHFRPPHQGDWLRQ
7KH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ�ZLOO�UHYLHZ�DOO�UHTXHVWV�IRU�UHOLHI�DQG

WKH�VXSSRUWLQJ�GRFXPHQWDWLRQ�DQG�ZLOO�PDNH�D�UHFRPPHQGDWLRQ�WKDW�WKH�7D[
&RPPLVVLRQ�JUDQW�WKH�UHTXHVWHG�UHOLHI�LI�WKH�GRFXPHQWDWLRQ�KDV�HVWDEOLVKHG�WKDW�WKH
OLDELOLW\�LV�DWWULEXWDEOH�WR�WKH�LQFRPH�RU�EXVLQHVV�DFWLYLW\�RI�WKH�QRQ�UHTXHVWLQJ
VSRXVH�DQG�WKDW�WR�KROG�WKH�UHTXHVWLQJ�VSRXVH�OLDEOH�IRU�WKH�GHILFLHQF\�IRU�WKH�WD[
\HDU�LQYROYHG�ZRXOG�EH�LQHTXLWDEOH�
>6RXUFH��$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII�������@



�������������3URFHGXUH�XSRQ�DGYHUVH�UHFRPPHQGDWLRQ
,I�WKH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ�GRHV�QRW�LQWHQG�WR�UHFRPPHQG�WKDW�WKH

&RPPLVVLRQ�JUDQW�WKH�UHTXHVWLQJ�VSRXVH�UHOLHI��WKH�'LYLVLRQ�VKDOO�QRWLI\�WKH
UHTXHVWLQJ�VSRXVH�RI�WKH�UHFRPPHQGDWLRQ��7KH�QRWLILFDWLRQ�OHWWHU�VKDOO�VWDWH
SURPLQHQWO\�WKDW�VKRXOG�WKH�DSSOLFDQW�ZLVK�WR�SXUVXH�WKH�UHTXHVW��WKH�DSSOLFDQW
VKRXOG�GR�VR�E\�FRQWDFWLQJ�WKH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ��LQ�ZULWLQJ��ZLWKLQ
WKLUW\�GD\V�RI�WKH�PDLOLQJ�RI�WKH�QRWLILFDWLRQ��)DLOXUH�RI�WKH�DSSOLFDQW�WR�SXUVXH�WKH
UHTXHVW�ZLWKLQ�WKLUW\�GD\V�RI�WKH�PDLOLQJ�RI�WKH�QRWLILFDWLRQ�VKDOO�FRQVWLWXWH�JURXQGV
IRU�WKH�GHQLDO�RI�UHOLHI�
>6RXUFH��$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII�������@

�������������3UHVHQWDWLRQ�RI�UHOLHI�UHTXHVW�WR�&RPPLVVLRQ
�D��$OO�UHTXHVWV�IRU�UHOLHI��ZKHWKHU�UHFRPPHQGHG�RU�QRW��VKDOO�EH�SUHVHQWHG�WR�WKH
&RPPLVVLRQ�DW�D�UHJXODUO\�VFKHGXOHG�PHHWLQJ��7KH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ
VKDOO�VHW�IRUWK�WKH�IDFWV�LQ�ZULWLQJ��KDYH�WKH�UHTXHVW�SODFHG�RQ�WKH�&RPPLVVLRQ
V
GRFNHW��DQG�QRWLI\�WKH�DSSOLFDQW�RI�WKH�GD\�WKH�UHTXHVW�ZLOO�EH�KHDUG�E\�WKH
&RPPLVVLRQ��7KH�DSSOLFDQW�PD\�DSSHDU�EHIRUH�WKH�&RPPLVVLRQ�DQG�SUHVHQW
GRFXPHQWDU\�HYLGHQFH�DQG�WHVWLPRQ\�LQ�WKH�IRUP�RI�DIILGDYLW�V��
�E��1R�KHDULQJ�RWKHU�WKDQ�WKH�DSSHDUDQFH�DW�D�UHJXODUO\�VFKHGXOHG�PHHWLQJ�RI�WKH
&RPPLVVLRQ�ZLOO�EH�KHOG��1R�WUDQVFULSW�RI�WKH�DSSHDUDQFH�EHIRUH�WKH�&RPPLVVLRQ
ZLOO�EH�SUHSDUHG�
�F��6KRXOG�WKH�DSSOLFDQW�GHVLUH�D�WUDQVFULSWLRQ�RU�UHFRUGLQJ�RI�WD[SD\HU
V�DSSHDUDQFH
EHIRUH�WKH�&RPPLVVLRQ��WKH�DSSOLFDQW�ZLOO�QHHG�WR�FRQWDFW�D�FHUWLILHG�FRXUW�UHSRUWHU�
DQG�PDNH�WKH�QHFHVVDU\�DUUDQJHPHQWV�IRU�WKH�SUHVHQFH�RI�WKH�UHSRUWHU�DW�WKH
&RPPLVVLRQ�PHHWLQJ��DQG�WKH�FRVW�WKHUHRI��7KH�FRVW�RI�WUDQVFULELQJ�ZLOO�EH�ERUQH
E\�WKH�DSSOLFDQW��ZKR�PXVW�IXUQLVK�WKH�RULJLQDO�RI�WKH�WUDQVFULSW�WR�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII�������@

��������������3UHSRQGHUDQFH�RI�WKH�HYLGHQFH��GHILQHG
)RU�SXUSRVHV�RI�LPSOHPHQWLQJ�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD

6WDWXWHV�DQG�WKH�UXOHV�VHW�RXW�LQ�WKLV�3DUW���SUHSRQGHUDQFH�RI�WKH�HYLGHQFH��PHDQV
WKH�HYLGHQFH�ZKLFK�LV�RI�JUHDWHU�ZHLJKW�RU�PRUH�FRQYLQFLQJ�WKDQ�WKH�HYLGHQFH
ZKLFK�LV�RIIHUHG�LQ�RSSRVLWLRQ�WR�LW��HYLGHQFH�ZKLFK�DV�D�ZKROH�VKRZV�WKDW�WKH�IDFW
VRXJKW�WR�EH�SURYHG�LV�PRUH�SUREDEOH�WKDQ�QRW�
>6RXUFH��$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����$8',7�$1'�$66(660(17

3$57����$8',76

������������2NODKRPD�WUDYHO�ODZ�RQ�RXW�RI�VWDWH�DXGLWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����$66(660(176

�������������$VVHVVPHQW�SURFHGXUH��DVVHVVPHQW�EDVHG�XSRQ�LQIRUPDWLRQ
GHULYHG�IURP�,QWHUQDO�5HYHQXH�6HUYLFH



�D��$VVHVVPHQWV�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�ZLWK�WKH�8QLIRUP�7D[�3URFHGXUH
&RGH��7KH�LQFRPH�LQIRUPDWLRQ�IXUQLVKHG�E\�WKH�,�5�6��VKDOO�EH�WKDW�XSRQ�ZKLFK�DQ\
WD[�OLDELOLW\�LV�FRPSXWHG��8QOHVV�RWKHUZLVH�LQGLFDWHG�LQ�WKH�5HYHQXH�$JHQW
V�5HSRUW
�5�$�5����DOO�LQFRPH�LV�FRQVLGHUHG�WR�EH�IURP�2NODKRPD�VRXUFHV��DV�DUH�DOO
GHGXFWLRQV�DQG�FUHGLW��WR�WKH�H[WHQW�WKDW�WKH\�DUH�DOORZHG�E\�2NODKRPD�6WDWXWH��7KH
WD[SD\HU�LV�FRQVLGHUHG�WR�EH��RU�WR�KDYH�EHHQ�DQ�2NODKRPD�UHVLGHQW�GXULQJ�WKH�\HDU
RU�\HDUV�H[DPLQHG�E\�WKH�,�5�6��E\�YLUWXH�RI�WKH�IDFW�WKDW�WKH�UHVXOWV�RI�WKH
H[DPLQDWLRQ�DUH�GLVFORVHG�WR�WKH�&RPPLVVLRQ�E\�WKH�,�5�6��7KH�DVVHVVPHQW�VKDOO�EH
PDLOHG�WR�WKH�DGGUHVV�VKRZQ�RQ�WKH�5�$�5��RU�WKH�ODVW�NQRZQ�DGGUHVV�RI�WKH
WD[SD\HU�
�E��,Q�FDVHV�ZKHUH�UHWXUQV�KDYH�QRW�EHHQ�SUHYLRXVO\�ILOHG�E\�WKH�WD[SD\HU��WKH�7D[
&RPPLVVLRQ�PD\��LQ�LWV�GLVFUHWLRQ�DQG�LQ�WKH�DOWHUQDWLYH�WR�DVVHVVLQJ�WD[HV��GHPDQG
WKDW�WKH�WD[SD\HU�ILOH�D�UHWXUQ�DV�UHTXLUHG��)RU�WKH�SXUSRVH�RI�WKLV�6HFWLRQ��WKH
GHWHUPLQDWLRQ�WKDW�WKH�WD[SD\HU�ZDV��LQ�IDFW��UHTXLUHG�WR�ILOH�DQ�2NODKRPD�7D[
5HWXUQ�VKDOO�EH�EDVHG�RQ�WKH�LQIRUPDWLRQ�IXUQLVKHG�E\�WKH�,�5�6�

�������������3URWHVWV�RI�DVVHVVPHQWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

�������������/LPLWDWLRQ�RI�WLPH�IRU�DVVHVVPHQW
�D��7KHUH�VKDOO�EH�QR�DVVHVVPHQW�RI�DQ\�LQFRPH�WD[�DIWHU�WKH�H[SLUDWLRQ�RI���\HDUV
IURP�WKH�GDWH�WKH�UHWXUQ�ZDV�UHTXLUHG�WR�EH�ILOHG�RU�WKH�GDWH�WKH�UHWXUQ�ZDV�ILOHG�
ZKLFKHYHU�SHULRG�H[SLUHV�ODWHVW��7R�GHWHUPLQH�ZKHQ�D�UHWXUQ�ZDV�ILOHG��WKH
&RPPLVVLRQ�VKDOO�UHO\�RQ�LWV�ILOHV�DQG�UHFRUGV��XQOHVV�WKH�WD[SD\HU�FDQ�IXUQLVK
VDWLVIDFWRU\�HYLGHQFH�WKDW�WKH�UHWXUQ�ZDV��LQ�IDFW��ILOHG�
�E��:KHQ�QR�UHWXUQ�KDV�EHHQ�ILOHG��RU�ZKHUH�LW�LV�GHWHUPLQHG�WKDW�D�IDOVH�RU
IUDXGXOHQW�UHSRUW�RU�UHWXUQ�KDV�EHHQ�ILOHG��WKH�&RPPLVVLRQ�PD\��DW�DQ\�WLPH�
FRPSXWH��GHWHUPLQH��DQG�DVVHVV�WKH�HVWLPDWHG�DPRXQW�RI�WD[�GXH�IURP�DQ\
LQIRUPDWLRQ�LQ�LWV�SRVVHVVLRQ�

�������������([FHSWLRQV�WR�VWDWXWH�RI�OLPLWDWLRQV
�D��:KHQ�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�DQG�WKH�WD[SD\HU�KDYH�FRQVHQWHG�LQ�ZULWLQJ
WR�DQ�H[WHQVLRQ�SULRU�WR�WKH�WLPH�DOORZHG�LQ����2�6��������WKH�7D[�&RPPLVVLRQ�PD\
DVVHVV�RU�UHIXQG�LQFRPH�WD[��DV�LPSRVHG�XQGHU�7LWOH�����DQ\�WLPH�SULRU�WR�WKH
H[SLUDWLRQ�RI�WLPH�DJUHHG�XSRQ�
�E��7KH�2NODKRPD�7D[�&RPPLVVLRQ�PD\�PDNH�DVVHVVPHQW�RU�UHIXQG�DIWHU�WKH
H[SLUDWLRQ�RI�WLPH�DOORZHG�LQ����2�6�������LI�FRUUHFWLRQV�RU�FKDQJHV�DUH�PDGH�E\
WKH�,QWHUQDO�5HYHQXH�6HUYLFH��7KH�WD[SD\HU�VKDOO�QRWLI\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�ZLWKLQ�RQH�����\HDU�DIWHU�VXFK�FKDQJH�RU�FRUUHFWLRQ�LV�PDGH�E\�WKH
,QWHUQDO�5HYHQXH�6HUYLFH�DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO��ZLWKLQ�WZR����
\HDUV�IURP�WKH�GDWH�RI�QRWLILFDWLRQ�E\�WKH�WD[SD\HU��PDNH�VXFK�DVVHVVPHQW�RU
UHIXQG��XQOHVV�D�ZDLYHU�EHWZHHQ�WKH�WD[SD\HU�DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ
KDV�EHHQ�DJUHHG�WR�DQG�VLJQHG��)DLOXUH�WR�QRWLI\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RI
VXFK�FKDQJHV�VKDOO�FDXVH�WKH�VWDWXWH�RI�OLPLWDWLRQV�WR�EH�WROOHG�
�F��7KH�&RPPLVVLRQ�VKDOO�KDYH�WKH�DXWKRULW\�WR�DXGLW�HDFK�DQG�HYHU\�LWHP�RI�WD[DEOH
LQFRPH��H[SHQVH��FUHGLW�RU�DQ\�RWKHU�PDWWHU�UHODWHG�WR�WKH�UHWXUQ�ZKHUH�VXFK�LWHPV
DUH�PDWWHUV�RI�DOORFDWLRQ�DQG�RU�DSSRUWLRQPHQW�EHWZHHQ�2NODKRPD�DQG�VRPH�RWKHU
VWDWH�HYHQ�LI�VXFK�LWHPV�ZHUH�QRW�DIIHFWHG�E\�UHYLVLRQV�PDGH�E\�WKH�,QWHUQDO
5HYHQXH�6HUYLFH��:KHUH�LWHPV�DUH�QRW�PDWWHUV�RI�DOORFDWLRQ�DQG�RU�DSSRUWLRQPHQW
EHWZHHQ�2NODKRPD�DQG�VRPH�RWKHU�VWDWH��WKH�&RPPLVVLRQ�VKDOO�EH�ERXQG�E\�WKH
FRQVHTXHQFHV�RI�WKH�DVVHVVPHQW�RI�LQFRPH�WD[�RU�UHIXQG�RI�LQFRPH�WD[�PDGH�E\�WKH



,QWHUQDO�5HYHQXH�6HUYLFH�DIWHU�WKH�DPRXQW�RI�VXFK�QHW�LQFRPH�KDV�EHHQ�ILQDOO\
DVFHUWDLQHG�
�G��&HUWDLQ�FODLPV�RI�PLOLWDU\�SHUVRQQHO��XQGHU�FRQGLWLRQV�GHVFULEHG�LQ����2�6���
�����PD\�QRW�EH�EDUUHG�E\�WKH���\HDU�OLPLWDWLRQ�
�H��7KHUH�LV�QR�VWDWXWH�RI�OLPLWDWLRQ�IRU�SD\LQJ�DQ�HVWDEOLVKHG�OLDELOLW\�RU�IRU�D
OLDELOLW\�RQ�DQ�XQILOHG�UHWXUQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����5(0,77$1&(6

������������3D\PHQW�RI�WD[
,QGLYLGXDOV�ILOLQJ�D�MRLQW�2NODKRPD�,QFRPH�7D[�5HWXUQ�DUH�ERWK�MRLQWO\�DQG

LQGLYLGXDOO\�OLDEOH�IRU�WKH�SD\PHQW�RI�DQ\�WD[HV�GXH��>6HH�����8�6�&�$������@

������������$SSOLFDWLRQ�RI�SD\PHQWV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����5()81'6

������������5HIXQGV
,I�WKH�WRWDO�RI�DPRXQWV�ZLWKKHOG�DQG�RU�2NODKRPD�HVWLPDWHG�WD[�SD\PHQWV

H[FHHGV�WKH�ILJXUH�FRPSXWHG�IRU�2NODKRPD�,QFRPH�7D[�OLDELOLW\��D�UHIXQG�PD\�EH
GXH�WKH�WD[SD\HUV�

������������:KHQ�D�UHIXQG�LV�EDUUHG�E\�VWDWXWH�RI�OLPLWDWLRQV
:KHQ�DQ�RULJLQDO�UHWXUQ�KDV�QRW�EHHQ�ILOHG��WKH�&RPPLVVLRQ�ZLOO�QRW�LVVXH�D

UHIXQG�RQ�DQ�RULJLQDO�LQFRPH�WD[�UHWXUQ�ILOHG���\HDUV�DIWHU�WKH�RULJLQDO�GXH�GDWH�RI
WKH�UHWXUQ��$�UHIXQG�WKDW�LV��EDUUHG�E\�VWDWXWH��FDQQRW�EH�XVHG�DV�SD\PHQW�RQ�DQ\
GHOLQTXHQW�DFFRXQW�RU�DSSOLHG�WR�HVWLPDWHG�WD[��([FHSWLRQV�WR�WKH�VWDWXWH�RI
OLPLWDWLRQV�VHW�RXW�LQ�������������DOVR�DSSO\�WR�FHUWDLQ�UHIXQG�VLWXDWLRQV��>6HH����
2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������,QWHUHVW�RQ�UHIXQGV
�D��5HWXUQV�ILOHG�SULRU�WR�-DQXDU\����������)RU�UHWXUQV�ILOHG�RQ�RU�DIWHU�-DQXDU\���
������DQG�EHIRUH�-DQXDU\����������LQWHUHVW�ZLOO�EH�SDLG�RQ�LQFRPH�WD[�UHIXQGV�WKDW
DUH�QRW�SURFHVVHG�ZLWKLQ�QLQHW\������GD\V�IURP�WKH�GDWH�D�SURFHVVLEOH�UHWXUQ�LV�ILOHG
RU�GXH��ZKLFKHYHU�LV�ODWHU��DW�WKH�VDPH�UDWH�RI�LQWHUHVW�VSHFLILHG�IRU�GHOLQTXHQW�WD[
SD\PHQWV�
�E��5HWXUQV�ILOHG�RQ�RU�DIWHU�-DQXDU\���������DQG�EHIRUH�-DQXDU\����������,Q�WKH
FDVH�RI�UHWXUQV�ILOHG�RQ�RU�DIWHU�-DQXDU\���������DQG�EHIRUH�-DQXDU\����������D
WD[SD\HU�ZLOO�EH�HQWLWOHG�WR�LQWHUHVW�SDLG�DW�WKH�VDPH�UDWH�VSHFLILHG�IRU�GHOLQTXHQW
WD[�SD\PHQWV�LI�WKH�UHIXQG�LV�QRW�SDLG�WR�WKH�WD[SD\HU�ZLWKLQ�WKH�IROORZLQJ�WLPH
SHULRGV�

����)RU�HOHFWURQLFDOO\�ILOHG�UHWXUQV��WKLUW\������GD\V�IURP�WKH�GDWH�D
SURFHVVLEOH�UHWXUQ�LV�ILOHG�RU�GXH��ZKLFKHYHU�LV�ODWHU��DQG�
����)RU�DOO�RWKHU�UHWXUQV��RQH�KXQGUHG�ILIW\�������GD\V�IURP�WKH�GDWH�D
SURFHVVLEOH�UHWXUQ�LV�ILOHG�RU�GXH��ZKLFKHYHU�LV�ODWHU�



�F��5HWXUQV�ILOHG�DIWHU�-DQXDU\���������DQG�EHIRUH�-XO\����������)RU�UHWXUQV�ILOHG
DIWHU�-DQXDU\���������DQG�EHIRUH�-XO\����������D�WD[SD\HU�ZLOO�EH�HQWLWOHG�WR�LQWHUHVW
SDLG�DW�WKH�VDPH�UDWH�VSHFLILHG�IRU�GHOLQTXHQW�WD[�SD\PHQWV�LI�WKH�UHIXQG�LV�QRW�SDLG
WR�WKH�WD[SD\HU�ZLWKLQ�WKH�IROORZLQJ�WLPH�SHULRGV�

����)RU�HOHFWURQLFDOO\�ILOHG�UHWXUQV��WZHQW\������GD\V�IURP�WKH�GDWH�D
SURFHVVLEOH�UHWXUQ�LV�ILOHG��DQG
����)RU�DOO�RWKHU�UHWXUQV��QLQHW\������GD\V�IURP�WKH�GDWH�D�SURFHVVLEOH�UHWXUQ
LV�ILOHG�

�G��5HWXUQV�ILOHG�RQ�RU�DIWHU�-XO\����������)RU�UHWXUQV�ILOHG�RQ�RU�DIWHU�-XO\���
������D�WD[SD\HU�ZLOO�EH�HQWLWOHG�WR�LQWHUHVW�SDLG�DW�WKH�VDPH�UDWH�VSHFLILHG�IRU
GHOLQTXHQW�WD[�SD\PHQWV�LI�WKH�UHIXQG�LV�QRW�SDLG�WR�WKH�WD[SD\HU�ZLWKLQ�WKH
IROORZLQJ�WLPH�SHULRGV�

����)RU�HOHFWURQLFDOO\�ILOHG�UHWXUQV��IRUW\�ILYH������GD\V�IURP�WKH�GDWH�D
SURFHVVLEOH�UHWXUQ�LV�ILOHG��DQG
����)RU�DOO�RWKHU�UHWXUQV��QLQHW\������GD\V�IURP�WKH�GDWH�D�SURFHVVLEOH�UHWXUQ
LV�ILOHG�

�H��3URFHVVLEOH�UHWXUQ��7R�EH��SURFHVVLEOH���DOO�LQIRUPDWLRQ�RQ�WKH�UHWXUQ�
LQFOXGLQJ�WKH�FRPSXWDWLRQV��PXVW�EH�FRUUHFW�DQG�DOO�GRFXPHQWV�UHTXLUHG�E\�WKH�7D[
&RPPLVVLRQ�PXVW�EH�LQFOXGHG��,Q�WKH�FDVH�RI�DQ�$PHQGHG�2NODKRPD�,QFRPH�7D[
5HWXUQ�ZLWK�D�IHGHUDO�DGMXVWHG�JURVV�LQFRPH�FKDQJH��WKH�UHWXUQ�PXVW�EH
DFFRPSDQLHG�E\�GRFXPHQWDWLRQ�WR�VXEVWDQWLDWH�WKDW�WKH�,�5�6��DFFHSWHG�WKH
UHTXHVWHG�FKDQJH��>6HH�����2�6��������+�@
�I��([FHSWLRQV��$OWHUQDWLYH�VWDWXWRU\�SURYLVLRQV�DSSO\�LQ�WKH�IROORZLQJ�LQVWDQFHV�

����,QWHUHVW�ZLOO�QRW�EH�SDLG�RQ�UHIXQGV�WKDW�DUH�LQWHUFHSWHG�IRU�VWDWH�RU
IHGHUDO�DJHQFLHV��6HH�SURYLVLRQV�RI�6XEFKDSWHU����RI�WKLV�&KDSWHU��>6HH����
2�6��������+�@
����,Q�WKH�HYHQW�RI�OLWLJDWLRQ��LQWHUHVW�ZLOO�EH�SDLG�LQ�DFFRUGDQFH�ZLWK���
2�6��������
����,Q�WKH�FDVH�RI�UHIXQGV�PDGH�WR�UHFRYHU�WD[HV�LOOHJDOO\�FROOHFWHG�RQ�ERQXV
SD\PHQWV�IURP�RLO�DQG�JDV�OHDVHV�ORFDWHG�RQ�WD[�H[HPSW�,QGLDQ�ODQGV
LQWHUHVW�DW���SHUFHQW������SHU�DQQXP�ZLOO�EH�FDOFXODWHG�IURP�WKH�GDWH�RI
SD\PHQW�E\�WKH�WD[SD\HU��XQWLO�WKH�GDWH�WKH�UHIXQG�LV�LVVXHG��>6HH�����2�6��
����@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N
5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HIXQGV�UHWXUQHG�E\�SRVWDO�VHUYLFH�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

������������'LVWULEXWLRQ�RI�UHIXQGV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������5HIXQGV�OHVV�WKDQ������
7KH�&RPPLVVLRQ�ZLOO�QRW�LVVXH�UHIXQG�YRXFKHUV�IRU�LQFRPH�WD[

RYHUSD\PHQWV�RI�OHVV�WKDQ��������7KH�&RPPLVVLRQ�OLNHZLVH�ZLOO�QRW�HQIRUFH�WKH
FROOHFWLRQ�RI�D�WD[�GXH�RI�OHVV�WKDQ�������

������������5HIXQG�YRXFKHUV�YRLG�DIWHU����GD\V



�D��5HIXQGV�LVVXHG�IRU�RYHUSD\PHQW�RI�LQFRPH�WD[�EHFRPH�YRLG�QLQHW\������GD\V
DIWHU�LVVXDQFH��,Q�WKH�FDVH�RI�DQ�LQFRPH�WD[�UHIXQG�ZDUUDQW�ZKLFK�KDV�QRW�EHHQ
SUHVHQWHG�IRU�SD\PHQW�ZLWKLQ�WKH�QLQHW\������GD\V��D�UHLVVXH�RI�WKH�UHIXQG�ZDUUDQW
PD\�EH�UHTXHVWHG�IURP�WKH�7D[�&RPPLVVLRQ��6XFK�DQ�LQFRPH�WD[�UHIXQG�ZDUUDQW
PD\�EH�UHLVVXHG�IRU�D�OLNH�DPRXQW�XS�WR�WKUHH�����\HDUV�IURP�WKH�GDWH�RI�WKH
LVVXDQFH�RI�WKH�RULJLQDO�ZDUUDQW��>6HH�����2�6�����������@
�E��5HIXQGV�QRW�FODLPHG�DW�WKH�HQG�RI�WKUHH�\HDUV�IURP�WKH�GDWH�RI�LVVXDQFH�ZLOO�EH
WXUQHG�RYHU�WR�WKH�8QFODLPHG�3URSHUW\�VHFWLRQ�RI�WKH�6WDWH�7UHDVXUHU
V�2IILFH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HLVVXHG�YRXFKHUV�IRU�GHFHDVHG�WD[SD\HU�UHIXQGV�RU�ORVW��VWROHQ�RU
IRUJHG�YRXFKHUV
�D��,QFRPH�WD[�UHIXQGV�ZKLFK�DUH�LVVXHG�LQ�WKH�QDPH�RI�D�GHFHDVHG�WD[SD\HU�ZKR�LV
QRW�UHSUHVHQWHG�E\�DQ�H[HFXWRU�RU�H[HFXWUL[�PD\�EH�UHWXUQHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�IRU�UHLVVXDQFH�LQ�WKH�QDPH�RI�WKH�FODLPDQW��XSRQ�D�GHWHUPLQDWLRQ�WKDW
WKH�FODLPDQW�LV�WKH�SURSHU�UHFLSLHQW��27&�)RUP������DORQJ�ZLWK�D�VHSDUDWH�OHWWHU
VHWWLQJ�RXW�WKH�IDFWV�DQG�VLJQHG�E\�WKH�FODLPDQW��PXVW�DFFRPSDQ\�DQ\�VXFK�FODLP�
�E��&ODLPV�IRU�UHIXQGV�WKDW�KDYH�EHHQ�ORVW�LQ�WKH�FOHDULQJ�SURFHVV�PD\�EH�VXEPLWWHG
WR�WKH�6WDWH�7UHDVXUHU
V�2IILFH�IRU�UHLVVXH��8SRQ�QRWLILFDWLRQ�E\�WKH�6WDWH�7UHDVXUHU�
WKH�7D[�&RPPLVVLRQ�ZLOO�UHLVVXH�WKH�YRXFKHU�LQ�WKH�QDPH�RI�WKH�WD[SD\HU�DQG
IRUZDUG�WR�WKH�KROGHU�LQ�GXH�FRXUVH�
�F��5HIXQG�YRXFKHUV�ZKLFK�KDYH�EHFRPH�ORVW��VWROHQ�RU�IRUJHG�ZLOO�EH�UHLVVXHG�E\
WKH�7D[�&RPPLVVLRQ�DIWHU�WKH�WD[SD\HU�KDV�SURSHUO\�H[HFXWHG�DQ�DIILGDYLW�VHWWLQJ
RXW�WKH�IDFWV��DQG�XSRQ�DSSURYDO�E\�WKH�6WDWH�7UHDVXUHU
V�RIILFH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������'LIIHUHQW�VSRXVH�UHIXQGV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������&KHFNRII�SURJUDP
�D��&KHFNRII�SURJUDP��7KH�2NODKRPD�,QFRPH�7D[�&KHFNRII�3URJUDP�SURYLGHV�D
WD[SD\HU�ZLWK�WKH�RSSRUWXQLW\�WR�PDNH�D�ILQDQFLDO�JLIW�WR�D�YDULHW\�RI�2NODKRPD
RUJDQL]DWLRQV�IURP�D�WD[�UHIXQG�GXH�
�E��([SLUDWLRQ�RI�D�FKHFNRII�FDWHJRU\��$OO�LQFRPH�WD[�FKHFNRIIV�SURYLGHG�IRU�LQ
VWDWH�VWDWXWH�VKDOO�H[SLUH�IRXU�����\HDUV�DIWHU�HQDFWPHQW��XQOHVV�UHDXWKRUL]HG�E\�WKH
/HJLVODWXUH��>6HH�����2�6�����������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����,17(5&(37�2)�5()81'6

�������������5HIXQGV�PD\�EH�LQWHUFHSWHG�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������1RWLFH�WR�WD[SD\HU�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������1RWLFH�RI�SURWHVW�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@



�������������-RLQW�UHWXUQV�LQWHUFHSW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

���������������'HILQLWLRQ�RI�D�TXDOLI\LQJ�HQWLW\
)RU�SXUSRVHV�RI�WKLV�VXEFKDSWHU��D�TXDOLI\LQJ�HQWLW\�VKDOO�PHDQ�D�
����6WDWH�DJHQF\�
����0XQLFLSDO�FRXUW�
����'LVWULFW�FRXUW�
����3XEOLF�KRXVLQJ�DXWKRULW\�RSHUDWLQJ�SXUVXDQW�WR�6HFWLRQ������RI�7LWOH���
RI�WKH�2NODKRPD�6WDWXWHV�
����'LVWULFW�DWWRUQH\�VHHNLQJ�WR�FROOHFW�XQSDLG�FRXUW�RUGHUHG�PRQHWDU\
REOLJDWLRQV��RU
����7KH�GHVLJQHH�RI�DQ�HQWLW\�GHVFULEHG�LQ�SDUDJUDSKV�����WKURXJK�����RI�WKLV
VXEVHFWLRQ��>6HH�����2�6���������$�@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������5HIXQGV�VKDOO�EH�LQWHUFHSWHG
3ULRU�WR�SD\PHQW�RI�DQ\�UHIXQG��WKH�7D[�&RPPLVVLRQ�VKDOO�GHGXFW�IURP�DQ\

VWDWH�UHIXQG�GXH�WR�D�WD[SD\HU�WKH�DPRXQW�RI�GHOLQTXHQW�VWDWH�WD[��SHQDOW\��DQG
LQWHUHVW�WKHUHRQ��ZKLFK�WKH�WD[SD\HU�RZHV�SXUVXDQW�WR�DQ\�VWDWH�WD[�ODZ��>6HH����
2�6����������)�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3ULRULW\�RI�FODLPV��SURFHGXUHV
�D��7KH�7D[�&RPPLVVLRQ�VKDOO�KDYH�ILUVW�SULRULW\�RYHU�DOO�TXDOLILHG�HQWLWLHV�ZKHQ�WKH
7D[�&RPPLVVLRQ�LV�FROOHFWLQJ�D�GHEW��PXQLFLSDO�ILQHV�DQG�FRVW��RU�ILQDO�MXGJPHQW�
6XEVHTXHQW�WR�WKH�7D[�&RPPLVVLRQ�SULRULW\��D�FODLP�ILOHG�E\�WKH�'HSDUWPHQW�RI
+XPDQ�6HUYLFHV�IRU�WKH�FROOHFWLRQ�RI�FKLOG�VXSSRUW�DQG�VSRXVDO�VXSSRUW�VKDOO�KDYH
SULRULW\�RYHU�DOO�RWKHU�FODLPV�ILOHG�SXUVXDQW�WR�WKLV�6XEFKDSWHU��3ULRULW\�LQ�PXOWLSOH
FODLPV�E\�RWKHU�TXDOLILHG�HQWLWLHV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�VKDOO�EH
LQ�WKH�RUGHU�LQ�ZKLFK�WKH�7D[�&RPPLVVLRQ�UHFHLYHV�WKH�FODLP�IURP�WKH�TXDOLILHG
HQWLWLHV�UHTXLUHG�E\��E��RI�WKLV�6HFWLRQ��>6HH�����2�6����������*�@
�E��$�TXDOLILHG�HQWLW\�VHHNLQJ�WR�FROOHFW�D�GHEW��XQSDLG�ILQHV�DQG�FRVW��RU�ILQDO
MXGJPHQW�RI�DW�OHDVW�)LIW\�'ROODUV����������IURP�DQ�LQGLYLGXDO�ZKR�KDV�ILOHG�D�VWDWH
LQFRPH�WD[�UHWXUQ�PD\�ILOH�D�FODLP�ZLWK�WKH�7D[�&RPPLVVLRQ��UHTXHVWLQJ�WKDW�WKH
DPRXQW�RZHG�WR�WKH�TXDOLILHG�HQWLW\�EH�GHGXFWHG�IURP�DQ\�VWDWH�LQFRPH�WD[�UHIXQG
GXH�WR�WKDW�LQGLYLGXDO��7KH�FODLP�VKDOO�EH�ILOHG�HOHFWURQLFDOO\�LQ�D�IRUP�SUHVFULEHG
E\�WKH�7D[�&RPPLVVLRQ�DQG�VKDOO�FRQWDLQ�LQIRUPDWLRQ�QHFHVVDU\�WR�LGHQWLI\�WKH
SHUVRQ�RZLQJ�WKH�GHEW��LQFOXGLQJ�WKH�IXOO�QDPH�DQG�6RFLDO�6HFXULW\�1XPEHU�RI�WKH
GHEWRU��>6HH�����2�6����������%�@
�F��8SRQ�UHFHLYLQJ�D�FODLP�IURP�D�TXDOLILHG�HQWLW\��WKH�7D[�&RPPLVVLRQ�VKDOO
GHGXFW�WKH�FODLP�DPRXQW��SOXV�FROOHFWLRQ�H[SHQVHV�DV�SURYLGHG�LQ�2$&�����������
����IURP�WKH�WD[�UHIXQG�GXH�WKH�GHEWRU�DQG�WUDQVIHU�WKH�DPRXQW�WR�WKH�TXDOLILHG
HQWLW\��3URYLGHG��WKH�7D[�&RPPLVVLRQ�QHHG�QRW�UHSRUW�DYDLODEOH�IXQGV�RI�OHVV�WKDQ
)LIW\�'ROODUV����������
�G��7KH�7D[�&RPPLVVLRQ�KDV�HVWDEOLVKHG�D�FHQWUDO�FRPSXWHUL]HG�UHFRUG�NHHSLQJ
V\VWHP�WR�LPSOHPHQW�WKH�LGHQWLILFDWLRQ�RI�VXFK�GHEWRUV�DQG�PD\��XSRQ�WKH�SURSHU
HVWDEOLVKPHQW�RI�D�FODLP�E\�D�UHIHUULQJ�DJHQF\��LQWHUFHSW�D�WD[SD\HU
V�2NODKRPD
,QFRPH�7D[�5HIXQG�DQG�GHOLYHU�RYHU�WKH�SURFHHGV�WR�WKH�UHIHUULQJ�DJHQF\�WR�VDWLVI\



WKH�GHEWRU
V�RU�PXQLFLSDO�FRXUW�GHIHQGDQW
V�REOLJDWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������1RWLFH�WR�WD[SD\HU
�D��7KH�UHIHUULQJ�TXDOLILHG�HQWLW\�WR�ZKRP�D�GHEW�LV�RZHG�PXVW�QRWLI\�WKH
WD[SD\HU�GHEWRU�RI�DQ�LQFRPH�WD[�UHIXQG�LQWHUFHSW�
�E��7KH�TXDOLILHG�HQWLW\�VKDOO�VHQG�QRWLFH�WR�WKH�GHEWRU�E\�UHJXODU�PDLO�DW�WKH�ODVW�
NQRZQ�DGGUHVV�RI�WKH�GHEWRU�DV�VKRZQ�E\�WKH�UHFRUGV�RI�WKH�7D[�&RPPLVVLRQ�ZKHQ
VHHNLQJ�WR�FROOHFW�D�GHEW�QRW�UHGXFHG�WR�ILQDO�MXGJPHQW��7KH�TXDOLILHG�HQWLW\�VKDOO
VHQG�QRWLFH�WR�WKH�MXGJPHQW�GHEWRU�RU�PXQLFLSDO�FRXUW�GHIHQGDQW�E\�ILUVW�FODVV�PDLO
DW�WKH�ODVW�NQRZQ�DGGUHVV�RI�WKH�MXGJPHQW�GHEWRU�RU�PXQLFLSDO�FRXUW�GHIHQGDQW�DV
VKRZQ�E\�WKH�UHFRUGV�RI�WKH�7D[�&RPPLVVLRQ�ZKHQ�VHHNLQJ�WR�FROOHFW�D�ILQDO
MXGJPHQW�RU�XQSDLG�PXQLFLSDO�ILQHV�DQG�FRVW��7KH�7D[�&RPPLVVLRQ�VKDOO�SURYLGH�LQ
DQ�DJUHHG�HOHFWURQLF�IRUPDW�WR�WKH�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV�WKH�DPRXQW
ZLWKKHOG�E\�WKH�7D[�&RPPLVVLRQ��WKH�KRPH�DGGUHVV�DQG�WKH�6RFLDO�6HFXULW\�QXPEHU
RI�WKH�WD[SD\HU��7KH�QRWLFH�VKDOO�VWDWH�

����7KDW�D�FODLP�KDV�EHHQ�ILOHG�ZLWK�WKH�7D[�&RPPLVVLRQ�IRU�DQ\�SRUWLRQ�RI
WKH�WD[�UHIXQG�GXH�WR�WKH�GHEWRU�RU�PXQLFLSDO�FRXUW�GHIHQGDQW�ZKLFK�ZRXOG
VDWLVI\�WKH�GHEW��XQSDLG�PXQLFLSDO�ILQHV�DQG�FRVW��RU�ILQDO�MXGJPHQW�LQ�IXOO
RU�LQ�SDUW�
����7KH�EDVLV�IRU�WKH�FODLP�
����7KDW�WKH�7D[�&RPPLVVLRQ�KDV�GHGXFWHG�DQ�DPRXQW�IURP�WKH�UHIXQG�DQG
UHPLWWHG�LW�WR�WKH�TXDOLILHG�HQWLW\�
����7KDW�WKH�GHEWRU�RU�PXQLFLSDO�FRXUW�GHIHQGDQW�KDV�WKH�ULJKW�WR�FRQWHVW�WKH
FODLP�E\�VHQGLQJ�D�ZULWWHQ�UHTXHVW�WR�WKH�TXDOLILHG�HQWLW\�IRU�D�KHDULQJ�WR
SURWHVW�WKH�FODLP�DQG�LI�WKH�GHEWRU�RU�PXQLFLSDO�FRXUW�GHIHQGDQW�IDLOV�WR
DSSO\�IRU�D�KHDULQJ�ZLWKLQ�VL[W\������GD\V�RI�WKH�GDWH�RI�PDLOLQJ�RI�WKH
QRWLFH��WKH�GHEWRU�RU�PXQLFLSDO�FRXUW�GHIHQGDQW�VKDOO�EH�GHHPHG�WR�KDYH
ZDLYHG�WKH�RSSRUWXQLW\�WR�FRQWHVW�WKH�FODLP��,I�WKH�FODLP�ZDV�ILOHG�E\�WKH
'HSDUWPHQW�RI�+XPDQ�6HUYLFHV��WKH�QRWLFH�VKDOO�VWDWH�WKDW�WKH�GHEWRU�PXVW
FRQWHVW�WKH�FODLP�E\�VHQGLQJ�D�ZULWWHQ�UHTXHVW�WR�WKH�'HSDUWPHQW�ZLWKLQ
WKLUW\������GD\V�DIWHU�WKH�GDWH�RI�PDLOLQJ�RI�WKH�QRWLFH��DQG�
����7KDW�D�FROOHFWLRQ�H[SHQVH�RI�ILYH�SHUFHQW������RI�WKH�JURVV�SURFHHGV
RZHG�WR�WKH�TXDOLILHG�HQWLW\�KDV�EHHQ�FKDUJHG�WR�WKH�GHEWRU�RU�PXQLFLSDO
FRXUW�GHIHQGDQW�DQG�ZLWKKHOG�IURP�WKH�UHIXQG�

�F��,I�WKH�TXDOLILHG�HQWLW\�GHWHUPLQHV�WKDW�D�UHIXQG�LV�GXH�WKH�WD[SD\HU��WKH�TXDOLILHG
HQWLW\�VKDOO�UHLPEXUVH�WKH�DPRXQW�FODLPHG�SOXV�WKH�ILYH�SHUFHQW������FROOHFWLRQ
H[SHQVH�WR�WKH�WD[SD\HU��7KH�TXDOLILHG�HQWLW\�PD\�UHTXHVW�UHLPEXUVHPHQW�RI�WKH�WZR
SHUFHQW������FROOHFWLRQ�H[SHQVH�UHWDLQHG�E\�WKH�7D[�&RPPLVVLRQ��7KH�UHTXHVW�VKDOO
EH�PDGH�ZLWKLQ�QLQHW\������GD\V�RI�WKH�UHLPEXUVHPHQW�WR�WKH�WD[SD\HU��,I�WLPHO\
UHTXHVWHG��WKH�7D[�&RPPLVVLRQ�ZLOO�PDNH�UHLPEXUVHPHQW�WR�WKH�TXDOLILHG�HQWLW\
ZLWKLQ�QLQHW\������GD\V�RI�WKH�UHTXHVW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3RVW�LQWHUFHSW�QRWLFH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII�������@

�������������-RLQW�UHWXUQV�LQWHUFHSW



�D��7KH�7D[�&RPPLVVLRQ�ZLOO�LQWHUFHSW�D�UHIXQG�IURP�D�-RLQW�,QFRPH�7D[�5HWXUQ�WR
RIIVHW�D�SDVW�GXH�REOLJDWLRQ�LI�HLWKHU�VSRXVH�LV�OHJDOO\�UHVSRQVLEOH�IRU�WKH�SDVW�GXH
REOLJDWLRQ�
�E��,Q�WKH�FDVH�RI�D�MRLQW�UHWXUQ��WKH�QRWLFH�VKDOO�VWDWH�

����7KH�QDPH�RI�WKH�WD[SD\HU�QDPHG�LQ�WKH�UHWXUQ��DJDLQVW�ZKRP�QR�GHEW�
QR�XQSDLG�ILQHV�DQG�FRVW��RU�ILQDO�MXGJPHQW�LV�FODLPHG�
����7KH�IDFW�WKDW�D�GHEW��XQSDLG�PXQLFLSDO�ILQHV�DQG�FRVW��RU�ILQDO�MXGJPHQW
LV�QRW�FODLPHG�DJDLQVW�WKH�WD[SD\HU�
����7KH�IDFW�WKDW�WKH�WD[SD\HU�LV�HQWLWOHG�WR�UHFHLYH�D�UHIXQG�LI�LW�LV�GXH�
UHJDUGOHVV�RI�WKH�GHEW��PXQLFLSDO�ILQHV�DQG�FRVW��RU�ILQDO�MXGJPHQW�DVVHUWHG
DJDLQVW�GHEWRU�RU�PXQLFLSDO�FRXUW�GHIHQGDQW��DQG�
����7KDW�LQ�RUGHU�WR�REWDLQ�WKH�UHIXQG�GXH��WKH�WD[SD\HU�PXVW�DSSO\��LQ
ZULWLQJ��IRU�D�KHDULQJ�ZLWK�WKH�TXDOLILHG�HQWLW\�QDPHG�LQ�WKH�QRWLFH�ZLWKLQ
VL[W\������GD\V�DIWHU�WKH�GDWH�RI�WKH�PDLOLQJ�RI�WKH�QRWLFH��,I�WKH�FODLP�ZDV
ILOHG�E\�WKH�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV��WKH�QRWLFH�VKDOO�VWDWH�WKDW�WKH
WD[SD\HU�PXVW�DSSO\��LQ�ZULWLQJ��IRU�D�KHDULQJ�ZLWK�WKH�'HSDUWPHQW�ZLWKLQ
WKLUW\������GD\V�DIWHU�WKH�GDWH�RI�WKH�PDLOLQJ�RI�WKH�QRWLFH��7D[�&RPPLVVLRQ
)RUP�����FDQ�RQO\�EH�XVHG�WR�FODLP�WKH�UHIXQG�ZKHQ�WKH�7D[�&RPPLVVLRQ
LV�WKH�DJHQF\�FODLPLQJ�WKDW�D�GHEW�LV�RZHG�

�F��,I�WKH�WD[SD\HU�DJDLQVW�ZKRP�QR�GHEW��QR�XQSDLG�PXQLFLSDO�ILQHV�DQG�FRVW��RU
ILQDO�MXGJPHQW�LV�FODLPHG�IDLOV�WR�DSSO\�LQ�ZULWLQJ�IRU�D�KHDULQJ�ZLWKLQ�VL[W\�����
GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�QRWLFH��WKH�WD[SD\HU�VKDOO�KDYH�ZDLYHG�KLV�RU�KHU�ULJKW
WR�D�UHIXQG��,I�WKH�FODLP�ZDV�ILOHG�E\�WKH�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV��WKH�QRWLFH
PXVW�VWDWH�WKDW�LI�WKH�WD[SD\HU�IDLOV�WR�DSSO\�LQ�ZULWLQJ�IRU�D�KHDULQJ�ZLWK�WKH
'HSDUWPHQW�ZLWKLQ�WKLUW\������GD\V�DIWHU�WKH�GDWH�RI�WKH�PDLOLQJ�RI�WKH�QRWLFH��WKH
WD[SD\HU�VKDOO�KDYH�ZDLYHG�KLV�RU�KHU�ULJKW�WR�D�UHIXQG��>6HH�����2�6����������%����@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������1RQGHEWRU�VSRXVH�SURWHVW
,I�WKH�TXDOLILHG�HQWLW\�DVVHUWLQJ�WKH�FODLP�UHFHLYHV�D�ZULWWHQ�UHTXHVW�IRU

KHDULQJ�IURP�WKH�GHEWRU�RU�WD[SD\HU�DJDLQVW�ZKRP�QR�GHEW��QR�PXQLFLSDO�ILQHV�DQG
FRVW��RU�ILQDO�MXGJPHQW�LV�FODLPHG��WKH�TXDOLILHG�HQWLW\�VKDOO�JUDQW�D�KHDULQJ
DFFRUGLQJ�WR�WKH�SURYLVLRQV�RI�WKH�$GPLQLVWUDWLYH�3URFHGXUHV�$FW��6HFWLRQ�����HW
VHT��RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��,W�VKDOO�EH�GHWHUPLQHG�DW�WKH�KHDULQJ
ZKHWKHU�WKH�FODLPHG�VXP�LV�FRUUHFW�RU�ZKHWKHU�DQ�DGMXVWPHQW�WR�WKH�FODLP�VKDOO�EH
PDGH��3HQGLQJ�ILQDO�GHWHUPLQDWLRQ�DW�WKH�KHDULQJ�RI�WKH�YDOLGLW\�RI�WKH�GHEW��XQSDLG
ILQHV�DQG�FRVW��RU�ILQDO�MXGJPHQW�DVVHUWHG�E\�WKH�TXDOLILHG�HQWLW\��QR�DFWLRQ�VKDOO�EH
WDNHQ�LQ�IXUWKHUDQFH�RI�WKH�FROOHFWLRQ�RI�WKH�GHEW��XQSDLG�ILQHV�DQG�FRVW��RU�ILQDO
MXGJPHQW��$SSHDOV�IURP�DFWLRQV�WDNHQ�DW�WKH�KHDULQJ�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�RI�WKH�$GPLQLVWUDWLYH�3URFHGXUHV�$FW��>6HH�����2�6����������&�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������1RWLILFDWLRQ�DIWHU�ILQDO�GHWHUPLQDWLRQ�DW�KHDULQJ
�D��8SRQ�ILQDO�GHWHUPLQDWLRQ�DW�D�KHDULQJ��DV�SURYLGHG�IRU�LQ���������������RI�WKH
DPRXQW�RI�WKH�GHEW��XQSDLG�ILQHV�DQG�FRVW��RU�ILQDO�MXGJPHQW��RU�XSRQ�IDLOXUH�RI�WKH
GHEWRU�RU�WD[SD\HU�DJDLQVW�ZKRP�QR�GHEW��QR�XQSDLG�ILQHV�DQG�FRVW��RU�ILQDO
MXGJPHQW�LV�FODLPHG�WR�UHTXHVW�VXFK�D�KHDULQJ��WKH�TXDOLILHG�HQWLW\�VKDOO�DSSO\�WKH
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GHWHUPLQHG�DQ�DPRXQW�RI�VWDWH�LQFRPH�WD[�WR�EH�GXH�DQG�ZKLFK�LV�QR
ORQJHU�VXEMHFW�WR�MXGLFLDO�UHYLHZ��RU�



�&��$�6WDWH�LQFRPH�WD[�DVVHVVPHQW��LQFOXGLQJ�D�VHOI�DVVHVVPHQW�
ZKLFK�KDV�EHFRPH�ILQDO�LQ�DFFRUGDQFH�ZLWK�6WDWH�ODZ�EXW�QRW
FROOHFWHG��DQG�ZKLFK�KDV�QRW�EHHQ�GHOLQTXHQW�IRU�PRUH�WKDQ���
\HDUV�

�7D[�UHIXQG�RIIVHW��PHDQV�ZLWKKROGLQJ�RU�UHGXFLQJ�D�WD[�UHIXQG
RYHUSD\PHQW�E\�DQ�DPRXQW�QHFHVVDU\�WR�VDWLVI\�D�GHEW�RZHG�E\�WKH�SD\HH�V��

�7D[�UHIXQG�SD\PHQW��PHDQV�DQ\�RYHUSD\PHQW�RI�)HGHUDO�WD[HV�WR�EH
UHIXQGHG�WR�WKH�SHUVRQ�PDNLQJ�WKH�RYHUSD\PHQW�DIWHU�WKH�,56�PDNHV�WKH
DSSURSULDWH�FUHGLWV�IRU�DQ\�OLDELOLWLHV�IRU�DQ\�)HGHUDO�WD[�RQ�WKH�SDUW�RI�WKH�SHUVRQ
ZKR�PDGH�WKH�RYHUSD\PHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������$GGUHVV�RQ�IHGHUDO�WD[�UHWXUQ
723�ZLOO�RQO\�RIIVHW�D�WD[�UHIXQG�SD\PHQW�LI�WKH�DGGUHVV�VKRZQ�RQ�WKH

)HGHUDO�WD[�UHWXUQ�IRU�WKH�WD[DEOH�\HDU�RI�WKH�RYHUSD\PHQW�LV�DQ�DGGUHVV�ZLWKLQ�WKH
6WDWH�VHHNLQJ�WKH�RIIVHW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������$GYDQFH�QRWLILFDWLRQ�WR�GHEWRU
�D��7KH�6WDWH�LV�UHTXLUHG�WR�SURYLGH�D�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�GHEWRU�E\�FHUWLILHG
PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��LQIRUPLQJ�WKH�GHEWRU�WKDW�WKH�6WDWH�LQWHQGV�WR�UHIHU
WKH�GHEW�IRU�FROOHFWLRQ�E\�WD[�UHIXQG�RIIVHW��7KH�QRWLFH�PXVW�DOVR�JLYH�WKH�GHEWRU�DW
OHDVW����GD\V�WR�SUHVHQW�HYLGHQFH��LQ�DFFRUGDQFH�ZLWK�SURFHGXUHV�HVWDEOLVKHG�E\�WKH
6WDWH��WKDW�DOO�RU�SDUW�RI�WKH�GHEW�LV�QRW�SDVW�GXH�RU�QRW�OHJDOO\�HQIRUFHDEOH�
�E��7KH�6WDWH�PXVW��LQ�DFFRUGDQFH�ZLWK�SURFHGXUHV�HVWDEOLVKHG�E\�WKH�6WDWH�
FRQVLGHU�DQ\�HYLGHQFH�SUHVHQWHG�E\�D�GHEWRU�LQ�UHVSRQVH�WR�WKH�QRWLFH�GHVFULEHG�LQ
�D��RI�WKLV�6HFWLRQ�DQG�GHWHUPLQH�ZKHWKHU�DQ�DPRXQW�RI�VXFK�GHEW�LV�SDVW�GXH�DQG
OHJDOO\�HQIRUFHDEOH�
�F��3ULRU�WR�VXEPLWWLQJ�D�GHEW�WR�723�IRU�FROOHFWLRQ�E\�WD[�UHIXQG�RIIVHW��WKH�6WDWH
PXVW�PDNH�UHDVRQDEOH�HIIRUWV�WR�FROOHFW�WKH�GHEW��5HDVRQDEOH�HIIRUWV�LQFOXGH�PDNLQJ
ZULWWHQ�GHPDQG�RQ�WKH�GHEWRU�IRU�SD\PHQW�DQG�FRPSO\LQJ�ZLWK�DQ\�RWKHU
SUHUHTXLVLWHV�WR�RIIVHW�HVWDEOLVKHG�E\�WKH�6WDWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������3RVW�RIIVHW�QRWLFH
�D��:KHQ�DQ�RIIVHW�RFFXUV��723�VKDOO�QRWLI\�WKH�GHEWRU�LQ�ZULWLQJ�RI�WKH�IROORZLQJ�

����7KH�DPRXQW�DQG�GDWH�RI�WKH�RIIVHW�DQG�WKDW�WKH�SXUSRVH�RI�WKH�RIIVHW�ZDV
WR�VDWLVI\�D�SDVW�GXH��OHJDOO\�HQIRUFHDEOH�6WDWH�LQFRPH�WD[�REOLJDWLRQ�
����7KH�6WDWH�WR�ZKLFK�WKLV�DPRXQW�KDV�EHHQ�SDLG�RU�FUHGLWHG��DQG�
����$�FRQWDFW�SRLQW�ZLWKLQ�WKH�6WDWH�WKDW�ZLOO�KDQGOH�FRQFHUQV�RU�TXHVWLRQV
UHJDUGLQJ�WKH�RIIVHW�

�E��7KH�QRWLFH�VKDOO�DOVR�DGYLVH�DQ\�QRQ�GHEWRU�VSRXVH�ZKR�PD\�KDYH�ILOHG�D�MRLQW
UHWXUQ�ZLWK�WKH�GHEWRU�RI�WKH�VWHSV�ZKLFK�WKH�QRQ�GHEWRU�VSRXVH�PD\�WDNH�LQ�RUGHU�WR
VHFXUH�KLV�RU�KHU�SURSHU�VKDUH�RI�WKH�WD[�UHIXQG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������2IIVHWV�RQ�MRLQW�UHWXUQV
,I�WKH�SHUVRQ�ILOLQJ�D�MRLQW�UHWXUQ�ZLWK�D�GHEWRU�ZKR�RZHV�D�SDVW�GXH��OHJDOO\

HQIRUFHDEOH�6WDWH�LQFRPH�WD[�REOLJDWLRQ�WDNHV�DSSURSULDWH�DFWLRQ�WR�VHFXUH�KLV�RU�KHU
SURSHU�VKDUH�RI�D�WD[�UHIXQG�IURP�ZKLFK�DQ�RIIVHW�ZDV�PDGH��WKH�,56�ZLOO�SD\�WKH



SHUVRQ�KLV�RU�KHU�VKDUH�RI�WKH�UHIXQG�DQG�UHTXHVW�WKDW�723�GHGXFW�WKDW�DPRXQW�IURP
IXWXUH�DPRXQWV�SD\DEOH�WR�WKH�6WDWH�RU�WKDW�723�RWKHUZLVH�REWDLQ�WKH�IXQGV�EDFN
IURP�WKH�6WDWH��723��RU�WKH�DSSURSULDWH�6WDWH��ZLOO�DGMXVW�WKHLU�GHEWRU�UHFRUGV
DFFRUGLQJO\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������)HHV�SDLG�WR�723
7KH�6WDWH�ZLOO�SD\�D�IHH�WR�723�WR�FRYHU�WKH�IXOO�FRVW�RI�RIIVHWV�WDNHQ��7KH

IHH�ZLOO�EH�HVWDEOLVKHG�DQQXDOO\�LQ�VXFK�DPRXQW�DV�723�GHWHUPLQHV�WR�EH�VXIILFLHQW
WR�UHLPEXUVH�723�IRU�WKH�IXOO�FRVW�RI�WKH�RIIVHW�SURFHGXUH��723�ZLOO�GHGXFW�WKH�IHHV
IURP�DPRXQW�FROOHFWHG�SULRU�WR�GLVSRVLWLRQ�DQG�WUDQVPLW�D�SRUWLRQ�RI�WKH�IHHV
GHGXFWHG�WR�UHLPEXUVH�WKH�,56�IRU�LWV�VKDUH�RI�WKH�FRVW�RI�DGPLQLVWHULQJ�723�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����(67,0$7('�7$;

�������������(VWLPDWHG�WD[
7D[SD\HUV��UHVLGHQW�DQG�QRQ�UHVLGHQW��ZKR�KDYH�LQFRPH�VXEMHFW�WR

2NODKRPD�,QFRPH�7D[�DQG�WD[�LV�QRW�ZLWKKHOG�RQ�WKDW�LQFRPH��PXVW�UHSRUW�DQG�SD\
(VWLPDWHG�2NODKRPD�,QFRPH�7D[�

�������������3D\PHQW�RI�HVWLPDWHG�WD[�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������:KR�PXVW�PDNH�SD\PHQWV�RI�HVWLPDWHG�WD[��GXH�GDWHV
�D��3D\PHQW�RI�HVWLPDWHG�LQFRPH�WD[�PXVW�EH�PDGH�E\�WKH�IROORZLQJ�

����$�VLQJOH�LQGLYLGXDO�ZKRVH�WD[�OLDELOLW\�IRU�WKH�\HDU�LV�HVWLPDWHG�WR�EH
��������RU�PRUH�LQ�H[FHVV�RI�WD[HV�ZLWKKHOG�IURP�ZDJHV�
����0DUULHG�LQGLYLGXDOV�ZKRVH�FRPELQHG�WD[�OLDELOLW\�IRU�WKH�\HDU�LV
HVWLPDWHG�WR�EH���������RU�PRUH�LQ�H[FHVV�RI�WD[HV�ZLWKKHOG�IURP�ZDJHV�
����$�FRUSRUDWLRQ�RU�WUXVW�ZKRVH�WD[�OLDELOLW\�IRU�WKH�\HDU�LV�HVWLPDWHG�WR�EH
��������RU�PRUH�

�E��,QLWLDO�SD\PHQWV�RI�HVWLPDWHG�WD[�VKRXOG�EH�PDGH�E\�
����&DOHQGDU�\HDU�WD[SD\HUV��QR�ODWHU�WKDQ�$SULO���WK�
����)LVFDO�\HDU�WD[SD\HUV��E\�WKH�ILIWHHQWK�GD\�RI�WKH�IRXUWK�PRQWK�IROORZLQJ
WKH�EHJLQQLQJ�RI�WKH�WD[DEOH�\HDU��>6HH�����2�6����������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������-RLQW�GHFODUDWLRQ�RI�HVWLPDWHG�WD[�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������(VWDWHV�DQG�IDUPHUV��HVWLPDWHG�WD[�QRW�UHTXLUHG��IDUP�LQFRPH
GHVFULEHG
�D��(VWDWHV�DQG�IDUPHUV�DUH�QRW�UHTXLUHG�WR�ILOH�DQ�(VWLPDWHG�7D[�'HFODUDWLRQ��$
�IDUPHU��LV�DQ�LQGLYLGXDO�ZKRVH�)DUP�,QFRPH�IRU�WKH�WD[DEOH�\HDU�LV�DW�OHDVW�����RI
WKH�LQGLYLGXDO
V�JURVV�LQFRPH�IRU�WKH�WD[DEOH�\HDU��>6HH�����2�6���������@
�E��,I�DQ�LQGLYLGXDO�TXDOLILHG�DV�D��IDUPHU���SXUVXDQW�WR�WKH�GHILQLWLRQ�VHW�RXW�LQ
VXEVHFWLRQ��D��IRU�WKH�SUHYLRXV�WD[DEOH�\HDU��WKDW�LQGLYLGXDO�VKDOO�QRW�EH�UHTXLUHG�WR
TXDOLI\�IRU�WKH�FXUUHQW�WD[DEOH�\HDU��,Q�QR�HYHQW��KRZHYHU��VKDOO�WKH�TXDOLILFDWLRQ�IRU



WKH�SUHYLRXV�WD[DEOH�\HDU�EH�FDUULHG�IRUZDUG�IRU�PRUH�WKDQ�RQH�����\HDU�
�F��)DUP�,QFRPH�LQFOXGHV�LQFRPH�UHFHLYHG�IURP�FXOWLYDWLQJ�WKH�VRLO�RU�UDLVLQJ�RU
KDUYHVWLQJ�DQ\�DJULFXOWXUDO�FRPPRGLW\��7KLV�LQFOXGHV�WKH�LQFRPH�IURP�WKH
RSHUDWLRQ�RI�D�VWRFN��GDLU\��SRXOWU\��ILVK��EHH��IUXLW�RU�WUXFN�IDUP��SODQWDWLRQ��UDQFK
RU�RUFKDUG�
�G��)DUP�,QFRPH�GRHV�QRW�LQFOXGH�JDLQ�IURP�VDOHV�RU�LQFRPH�IURP�WKH�OHDVH�RI�IDUP
ODQG�DQG�GHSUHFLDEOH�IDUP�HTXLSPHQW��LQFRPH�UHFHLYHG�IRU�FXVWRP�PDFKLQH�ZRUN�
RU�RLO�DQG�JDV�LQFRPH��:DJHV�UHFHLYHG�DV�DQ�HPSOR\HH�RI�D�IDUP�ZLOO�QRW�EH
FRQVLGHUHG��IDUP�LQFRPH���7KLV�LQFOXGHV�ZDJHV�UHFHLYHG�IURP�D�IDUP�FRUSRUDWLRQ
HYHQ�LI�WKH�WD[SD\HU�LV�D�VWRFNKROGHU�LQ�WKH�FRUSRUDWLRQ�
�H��3HUVRQV�TXDOLI\LQJ�IRU�IDUP�H[FHSWLRQ�VKDOO�ILOH�27&�)RUP�����DQG�LQFOXGH�D
FRS\�RI�WKHLU�)HGHUDO�,QFRPH�7D[�5HWXUQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3D\PHQW�RI�HVWLPDWHG�WD[
�D��27&�)RUP�2:���(6��LQGLYLGXDO��DQG�27&�)RUP�2:���(6&��FRUSRUDWLRQV�
ILGXFLDULHV�DQG�SDUWQHUVKLSV��VKRXOG�EH�XVHG�WR�UHSRUW�DQG�SD\�HVWLPDWHG�2NODKRPD
,QFRPH�7D[��3ULQW�RU�W\SH�WD[SD\HU
V�QDPH��6RFLDO�6HFXULW\�1XPEHU�RU�)HGHUDO�,�'�
1XPEHU��DGGUHVV�DQG�WKH�DPRXQW�RI�WKH�SD\PHQW�RQ�HDFK�YRXFKHU
�E��2NODKRPD�(VWLPDWHG�,QFRPH�7D[�LV�WR�EH�SDLG�RQ�RU�EHIRUH�WKH�IROORZLQJ�GDWHV�
$SULO����RI�WKH�FXUUHQW�WD[DEOH�\HDU��-XQH����RI�WKH�FXUUHQW�WD[DEOH�\HDU��6HSWHPEHU
���RI�WKH�FXUUHQW�WD[DEOH�\HDU��DQG�-DQXDU\����RI�WKH�IROORZLQJ�WD[DEOH�\HDU��)LVFDO
\HDU�ILOHUV�ZLOO�SD\�2NODKRPD�(VWLPDWHG�,QFRPH�7D[�RQ�RU�EHIRUH�WKH�IROORZLQJ
GDWHV��WKH���WK�GD\�RI�WKH�IRXUWK�PRQWK�RI�WKH�ILVFDO�\HDU��WKH���WK�GD\�RI�WKH�VL[WK
PRQWK�RI�WKH�ILVFDO�\HDU��WKH���WK�GD\�RI�WKH�QLQWK�PRQWK�RI�WKH�ILVFDO�\HDU��DQG�WKH
��WK�GD\�RI�WKH�ILUVW�PRQWK�LQ�WKH�VXFFHHGLQJ�ILVFDO�\HDU��7KH�HVWLPDWHG�WD[�LV�WR�EH
DSSOLHG�WR�WKH�DSSOLFDEOH�WD[�\HDU
V�2NODKRPD�,QFRPH�7D[�OLDELOLW\��DQG�PD\�EH
FODLPHG�RQ�WKH�DSSOLFDEOH�WD[�\HDU
V�2NODKRPD�,QFRPH�7D[�5HWXUQ�
�F��5HIXQGV�ZLOO�EH�DSSOLHG��DW�WKH�WD[SD\HU
V�UHTXHVW��WR�2NODKRPD�(VWLPDWHG
,QFRPH�7D[�IRU�WKH�IROORZLQJ�\HDU��RQ�WKH�RULJLQDO�UHWXUQ�RQO\�
�G��,I�D�WD[SD\HU�HOHFWV�WR�KDYH�DQ�RYHUSD\PHQW�FUHGLWHG�WR�WKH�IROORZLQJ�\HDU
V
2NODKRPD�(VWLPDWHG�,QFRPH�7D[�LQ�HUURU��WKH�WD[SD\HU�PD\�UHTXHVW��LQ�ZULWLQJ��DQ\
RU�DOO�RI�WKH�HVWLPDWHG�WD[�SD\PHQW�EH�UHIXQGHG�WR�WKH�WD[SD\HU��7KH�UHTXHVW�PXVW�EH
ILOHG�QR�ODWHU�WKDQ�2FWREHU����RI�WKH�\HDU�LQ�ZKLFK�WKH�UHIXQG�ZDV�WR�EH�DSSOLHG��)RU
H[DPSOH��LI�D������UHIXQG�ZDV�DSSOLHG�WR������HVWLPDWHG�WD[��WKH�ZULWWHQ�UHTXHVW�IRU
D�UHIXQG�RI�WKH�HVWLPDWHG�WD[�SD\PHQW�PXVW�EH�UHFHLYHG�E\�2FWREHU����������
�H��3URYLGHG��KRZHYHU��WKDW�ZKHQ�D�UHIXQG�LV�DSSOLHG��DW�WKH�7D[SD\HU
V�UHTXHVW��WR
WKH�IROORZLQJ�\HDU
V�2NODKRPD�(VWLPDWHG�,QFRPH�7D[�DQG�HLWKHU�WKH�7D[
&RPPLVVLRQ�RU�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�VXEVHTXHQWO\�GHWHUPLQHV�WKDW
DGGLWLRQDO�WD[�LV�GXH�IRU�WKH�RULJLQDO�WD[�\HDU��QR�GHOLQTXHQW�LQWHUHVW�VKDOO�EH�GXH�RQ
WKH�GLIIHUHQFH�EHWZHHQ�WKH�RULJLQDO�WD[�SDLG�DQG�WKH�VXEVHTXHQWO\�GHWHUPLQHG
DPRXQW�RI�WD[��VR�ORQJ�DV�WKH�UHIXQG�DSSOLHG�H[FHHGV�WKH�DGGLWLRQDO�WD[�GXH�DQG�WKH
WD[SD\HU�PDNHV�SD\PHQW�RI�WKH�DGGLWLRQDO�WD[�ZLWKLQ�VL[W\������GD\V�RI�WKH�QRWLFH�RI
DVVHVVPHQW��,Q�WKH�HYHQW�WKDW�WKH�DGGLWLRQDO�WD[�GXH�H[FHHGV�WKH�UHIXQG�DSSOLHG�
GHOLQTXHQW�LQWHUHVW�VKDOO�EH�DVVHVVHG�RQ�WKH�DPRXQW�RI�DGGLWLRQDO�WD[�GXH�IURP�WKH
GDWH�WKH�RULJLQDO�WD[�ZDV�GXH��XQWLO�WKH�WRWDO�DGGLWLRQDO�WD[�LV�SDLG�
�I��$OO�HVWLPDWHG�WD[�SD\PHQWV�VKRXOG�EH�SDLG�XQGHU�WKH�6RFLDO�6HFXULW\�1XPEHU
OLVWHG�ILUVW�RQ�WKH�2NODKRPD�,QFRPH�7D[�5HWXUQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



��������������5HTXLUHG�DQQXDO�SD\PHQW��RI�HVWLPDWHG�WD[�GHILQHG
�D���5HTXLUHG�DQQXDO�SD\PHQW���DV�XVHG�LQ�WKLV�6HFWLRQ��PHDQV�WKH�OHVVHU�RI�

����6HYHQW\�SHUFHQW�������RI�WKH�WD[�VKRZQ�RQ�WKH�UHWXUQ�IRU�WKH�WD[DEOH
\HDU��RU
����2QH�+XQGUHG�SHUFHQW��������RI�WKH�WD[�VKRZQ�RQ�WKH�UHWXUQ�IRU�WKH
SUHFHGLQJ�WD[DEOH�\HDU�RI�WZHOYH������PRQWKV�

�E��:KHUH�LQFRPH�KDV�QRW�EHHQ�HDUQHG�HYHQO\�WKURXJKRXW�WKH�\HDU��WKH�UHTXLUHG
DQQXDO�SD\PHQW�RI�HVWLPDWHG�WD[�PD\�DOVR�EH�FRPSXWHG�SXUVXDQW�WR�WKH�SURYLVLRQV
RI�����������������2�6�����������&���DQG�DSSOLFDEOH�VHFWLRQV�RI�WKH�,QWHUQDO
5HYHQXH�&RGH�
�F��,QWHUHVW�LV�OHYLHG�DW�����SHU�DQQXP��FRPSXWHG�SHU�TXDUWHU��RQ�DQ\
XQGHUSD\PHQW�RI�WKH�UHTXLUHG�DQQXDO�SD\PHQW�RI�HVWLPDWHG�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QWHUHVW�RQ�XQGHUSD\PHQW�RI�HVWLPDWHG�WD[��H[FHSWLRQV
�D��,QWHUHVW�LV�OHYLHG�DW�����SHU�DQQXP��IRU�WKH�SHULRG�RI�XQGHUSD\PHQW��RQ�DQ\
XQGHUSD\PHQW�RI�WKH��UHTXLUHG�DQQXDO�SD\PHQW��RI�HVWLPDWHG�WD[��DV�WKDW�WHUP�LV
GHILQHG�E\����2�6�����������%��DQG�������������
�E��7KH�DPRXQW�RI�WKH�XQGHUSD\PHQW�HTXDOV�WKH�H[FHVV�RI�WKH�UHTXLUHG�LQVWDOOPHQW
RYHU�WKH�DPRXQW�SDLG�RQ�RU�EHIRUH�WKH�GXH�GDWH�RI�WKH�LQVWDOOPHQW��7KH�SHULRG�RI
XQGHUSD\PHQW�UXQV�IURP�WKH�GXH�GDWH�RI�WKH�UHTXLUHG�LQVWDOOPHQW�WR�WKH�HDUOLHU�RI
WKH�ILIWHHQWK�GD\�RI�WKH�IRXUWK�PRQWK��RU�IRU�FRUSRUDWLRQV��WKH�ILIWHHQWK�GD\�RI�WKH
WKLUG�PRQWK��IROORZLQJ�WKH�FORVH�RI�WKH�WD[DEOH�\HDU�RU�WKH�GDWH�RQ�ZKLFK�WKH
UHTXLUHG�LQVWDOOPHQW�LV�SDLG�
�F��3URYLGHG��KRZHYHU��QR�LQWHUHVW�ZLOO�EH�DGGHG�WR�WKH�WD[�LI�

����7KH�WD[�VKRZQ�RQ�WKH�UHWXUQ�IRU�WKH�WD[DEOH�\HDU�LV�OHVV�WKDQ�2QH
7KRXVDQG�'ROODUV��������������RU
����7KH�WD[SD\HU�ZDV�DQ�2NODKRPD�UHVLGHQW�WKURXJKRXW�WKH�SUHFHGLQJ
WD[DEOH�\HDU�RI�WZHOYH������PRQWKV�DQG�GLG�QRW�KDYH�DQ\�OLDELOLW\�IRU�WD[�IRU
WKH�SUHFHGLQJ�WD[DEOH�\HDU�

�G��27&�)RUP�2:���3�LV�D�VFKHGXOH�SURYLGHG�IRU�FDOFXODWLQJ�LQWHUHVW�IRU
XQGHUHVWLPDWLQJ�DQG�DOVR�SURYLGHV�IRU�DQ�H[FHSWLRQ�IRU�IOXFWXDWLRQV�RI�LQFRPH
WKURXJKRXW�WKH�\HDU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������(VWLPDWHG�WD[�XVLQJ�DQQXDOL]HG�LQFRPH�PHWKRG
�D��&RUSRUDWH�WD[SD\HUV�ZKRVH�2NODKRPD�7D[DEOH�,QFRPH�ZDV�QRW�HDUQHG�HYHQO\
WKURXJKRXW�WKH�\HDU�PD\�XVH�WKH�DQQXDOL]HG�PHWKRG�DV�GHVFULEHG�LQ�WKLV�6HFWLRQ��RU
LQ�WKH�FDVH�RI�LQGLYLGXDO�WD[SD\HUV��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO
5HYHQXH�&RGH�
�E��7KH�LQWHUHVW�IRU�WKH�XQGHUSD\PHQW�RI�HVWLPDWHG�WD[�LV�QRW�DSSOLFDEOH�LI�WKH
HVWLPDWHG�WD[�SDLG�DW�WKH�UHVSHFWLYH�LQVWDOOPHQW�GDWHV�LV�DW�OHDVW�DQ�DPRXQW�HTXDO�WR
VHYHQW\�SHUFHQW�������RI�WKH�WD[�IRU�WKH�WD[DEOH�\HDU��FRPSXWHG�E\�SODFLQJ��RQ�DQ
DQQXDOL]HG�EDVLV��WKH�2NODKRPD�WD[DEOH�LQFRPH�

����)RU�WKH�ILUVW�WKUHH�PRQWKV�RI�WKH�WD[DEOH�\HDU�LQ�WKH�FDVH�RI�WKH
LQVWDOOPHQW�GXH�RQ�WKH���WK�GD\�RI�WKH�IRXUWK�PRQWK�
����)RU�WKH�ILUVW�WKUHH�PRQWKV�RI�WKH�WD[DEOH�\HDU�LQ�WKH�FDVH�RI�WKH
LQVWDOOPHQW�GXH�RQ�WKH���WK�GD\�RI�WKH�VL[WK�PRQWK�



����)RU�WKH�ILUVW�VL[�PRQWKV�RI�WKH�WD[DEOH�\HDU�LQ�WKH�FDVH�RI�WKH�LQVWDOOPHQW
GXH�RQ�WKH���WK�GD\�RI�WKH�QLQWK�PRQWK��DQG
����)RU�WKH�ILUVW�QLQH�PRQWKV�RI�WKH�WD[DEOH�\HDU�LQ�WKH�FDVH�RI�WKH
LQVWDOOPHQW�GXH�RQ�WKH���WK�GD\�RI�WKH�ILUVW�PRQWK�RI�WKH�VXFFHHGLQJ�WD[DEOH
\HDU�

�F��7R�DQQXDOL]H�LQFRPH��PXOWLSO\�WKH�2NODKRPD�7D[DEOH�,QFRPH�IRU�WKH�DSSOLFDEOH
SHULRG�E\����DQG�GLYLGH�E\�WKH�QXPEHU�RI�PRQWKV�LQ�WKH�DSSOLFDEOH�SHULRG�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�������@

��������������7KH�UHWXUQ�IRU�WKH�WD[DEOH�\HDU
,I�DQ�LQGLYLGXDO�WD[SD\HU�ILOHV�DQ�DPHQGHG�UHWXUQ�DIWHU�ILOLQJ�WKH�RULJLQDO

UHWXUQ�DQG�EHIRUH�WKH�GXH�GDWH�IRU�ILOLQJ�WKH�RULJLQDO�UHWXUQ��LQFOXGLQJ�DQ\
H[WHQVLRQV��WKH�DPHQGHG�UHWXUQ�FRQVWLWXWHV��WKH�UHWXUQ�IRU�WKH�WD[DEOH�\HDU�
SXUVXDQW�WR����2�6�������������7KH�DPRXQW�VKRZQ�RQ�WKH�DPHQGHG�UHWXUQ�LV�XVHG�WR
GHWHUPLQH�WKH�DPRXQW�RI�XQGHUSD\PHQW��,I�WKH�DPHQGHG�UHWXUQ�LV�ILOHG�DIWHU�WKH�GXH
GDWH�LW�LV�QRW��WKH�UHWXUQ�IRU�WKH�WD[DEOH�\HDU��IRU�SXUSRVHV�RI�6HFWLRQ����������,Q
WKDW�FDVH��WKH�WD[�VKRZQ�RQ�WKH�DPHQGHG�UHWXUQ�ZLOO�QRW�EH�XVHG�WR�FRPSXWH�WKH
DPRXQW�RI�XQGHUSD\PHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����2./$+20$�7$;$%/(�,1&20(
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�������������2NODKRPD�WD[DEOH�LQFRPH
&HUWDLQ�H[HPSWLRQV��GHGXFWLRQV�DQG�DGMXVWPHQWV�PXVW�EH�PDGH�WR�)HGHUDO

WD[DEOH�LQFRPH�WR�DUULYH�DW�2NODKRPD�WD[DEOH�LQFRPH�

�������������$SSOLFDWLRQ�RI�WKH�2NODKRPD�,QGLYLGXDO�,QFRPH�7D[�WR�1DWLYH
$PHULFDQV
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����,QGLDQ�&RXQWU\��PHDQV�DQG�LQFOXGHV�IRUPDO�DQG�LQIRUPDO
UHVHUYDWLRQV��GHSHQGHQW�,QGLDQ�FRPPXQLWLHV��DQG�,QGLDQ�DOORWPHQWV��WKH
,QGLDQ�WLWOHV�WR�ZKLFK�KDYH�QRW�EHHQ�H[WLQJXLVKHG��ZKHWKHU�UHVWULFWHG�RU�KHOG
LQ�WUXVW�E\�WKH�8QLWHG�6WDWHV��>6HH�����8�6�&��������@
�����,QIRUPDO�UHVHUYDWLRQV��PHDQV�DQG�LQFOXGHV�ODQGV�KHOG�LQ�WUXVW�IRU�D
WULEH�E\�WKH�8QLWHG�6WDWHV�DQG�WKRVH�SRUWLRQV�RI�D�WULEH
V�RULJLQDO�UHVHUYDWLRQ
ZKLFK�ZHUH�QHLWKHU�DOORWWHG�WR�LQGLYLGXDO�,QGLDQV��QRU�FHGHG�WR�WKH�8QLWHG
6WDWHV�DV�VXUSOXV�ODQG��EXW�ZHUH�UHWDLQHG�E\�WKH�WULEH�IRU�XVH�DV�WULEDO�ODQGV�
�����'HSHQGHQW�,QGLDQ�FRPPXQLWLHV��PHDQV�DQG�UHIHUV�WR�D�OLPLWHG
FDWHJRU\�RI�,QGLDQ�ODQGV�WKDW�DUH�QHLWKHU�UHVHUYDWLRQV�QRU�DOORWPHQWV��DQG
WKDW�VDWLVI\�WKH�IROORZLQJ�WZR�UHTXLUHPHQWV�

�$��7KH\�KDYH�EHHQ�VHW�DVLGH�E\�WKH�IHGHUDO�JRYHUQPHQW�IRU�WKH�XVH
RI�WKH�,QGLDQV�DV�,QGLDQ�ODQG��DQG�
�%��7KH\�DUH�XQGHU�IHGHUDO�VXSHULQWHQGHQFH�

�E��,QVWDQFHV�LQ�ZKLFK�LQFRPH�LV�H[HPSW��7KH�LQFRPH�RI�DQ�HQUROOHG�PHPEHU�RI�D
IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�VKDOO�EH�H[HPSW�IURP�2NODKRPD�LQGLYLGXDO
LQFRPH�WD[�ZKHQ�



����7KH�PHPEHU�LV�OLYLQJ�ZLWKLQ��,QGLDQ�&RXQWU\��XQGHU�WKH�MXULVGLFWLRQ�RI
WKH�WULEH�WR�ZKLFK�WKH�PHPEHU�EHORQJV��DQG��WKH�LQFRPH�LV�HDUQHG�IURP
VRXUFHV�ZLWKLQ��,QGLDQ�&RXQWU\��XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�WULEH�WR�ZKLFK
WKH�PHPEHU�EHORQJV��RU�
����7KH�LQFRPH�LV�FRPSHQVDWLRQ�SDLG�WR�DQ�DFWLYH�PHPEHU�RI�WKH�$UPHG
)RUFHV�RI�WKH�8QLWHG�6WDWHV��LI�WKH�PHPEHU�ZDV�UHVLGLQJ�ZLWKLQ�KLV�WULEH
V
�,QGLDQ�&RXQWU\��DW�WKH�WLPH�RI�HQWHULQJ�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG
6WDWHV��DQG�WKH�PHPEHU�KDV�QRW�HOHFWHG�WR�DEDQGRQ�VXFK�UHVLGHQFH�

�F��,QVWDQFHV�LQ�ZKLFK�LQFRPH�LV�QRW�H[HPSW��7KH�LQFRPH�RI�DQ�HQUROOHG�PHPEHU
RI�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�VKDOO�QRW�EH�H[HPSW�IURP�2NODKRPD
LQGLYLGXDO�LQFRPH�WD[�ZKHQ�

����7KH�LQFRPH�LV�GHULYHG�IURP�VRXUFHV�RXWVLGH�RI��,QGLDQ�&RXQWU\��
UHJDUGOHVV�RI�WKH�WD[SD\HU
V�UHVLGHQFH�
����7KH�PHPEHU�UHVLGHV�LQ�2NODKRPD��EXW�QRW�ZLWKLQ��,QGLDQ�&RXQWU\��
UHJDUGOHVV�RI�WKH�VRXUFH�RI�WKH�LQFRPH�
����(LWKHU�WKH�VRXUFH�RI�WKH�LQFRPH�RU�WKH�SODFH�RI�UHVLGHQFH�LV�XQGHU�WKH
MXULVGLFWLRQ�RI�D�WULEH�RI�ZKLFK�WKH�WD[SD\HU�LV�QRW�D�PHPEHU�
����7KH�PHPEHU�FODLPV�UHVLGHQFH�ZLWKLQ��,QGLDQ�&RXQWU\��SULPDULO\�E\
YLUWXH�RI�YDULRXV�,QGLDQ�KHDOWK��VRFLDO��HGXFDWLRQDO��ZHOIDUH�DQG�ILQDQFLDO
SURJUDPV��(YHQ�WKRXJK�DGPLQLVWHUHG�E\�WKH�7ULEH�ZLWKLQ�LWV�RZQ�VHUYLFH
DUHD��WKHVH�DUH�PHUHO\�IRUPV�RI�JHQHUDO�IHGHUDO�DLG��DQG�DUH�QRW�VXIILFLHQW�WR
VXSSRUW�D�ILQGLQJ�RI��,QGLDQ�&RXQWU\��IRU�SXUSRVHV�RI�WKLV�6HFWLRQ�
����7KH�PHPEHU�FODLPV�UHVLGHQFH�RQ�XQUHVWULFWHG��QRQ�WUXVW�SURSHUW\��RZQHG
E\�DQ�,QGLDQ�+RXVLQJ�$XWKRULW\��6XFK�SURSHUW\�GRHV�QRW�IDOO�ZLWKLQ�WKH
GHILQLWLRQ�RI��,QGLDQ�&RXQWU\���QRU�GRHV�UHVLGHQFH�WKHUHRQ�FRQVWLWXWH
UHVLGHQFH�ZLWKLQ�D�GHSHQGHQW�,QGLDQ�FRPPXQLW\�

�G��3DUW�WLPH�UHVLGHQF\��,I�DQ�HQUROOHG�PHPEHU�RI�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ
WULEH�UHVLGHV�ZLWKLQ��,QGLDQ�&RXQWU\��IRU�D�SRUWLRQ�RI�WKH�\HDU��DQG�UHVLGHV�RXWVLGH
�,QGLDQ�&RXQWU\��IRU�D�SRUWLRQ�RI�WKH�\HDU��VXFK�HQUROOHG�PHPEHU�VKDOO�EH�WD[HG
EDVHG�XSRQ�ZKHUH�VXFK�HQUROOHG�PHPEHU�UHVLGHG�ZKHQ�WKH�LQFRPH�LQ�TXHVWLRQ�ZDV
HDUQHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

3$57����(;(037,216

��������������$GGLWLRQDO�H[HPSWLRQ�IRU����RU�ROGHU
�D��7KHUH�VKDOO�EH�DOORZHG�DQ�DGGLWLRQDO�H[HPSWLRQ�RQ�WKH�2NODKRPD�,QFRPH�7D[
5HWXUQ�RI�2QH�7KRXVDQG�'ROODUV�������������IRU�HDFK�WD[SD\HU�RU�VSRXVH�ZKR�LV
VL[W\�ILYH������\HDUV�RI�DJH�RU�ROGHU�DW�WKH�FORVH�RI�WKH�WD[�\HDU��EDVHG�XSRQ�WKH
ILOLQJ�VWDWXV�DQG�IHGHUDO�DGMXVWHG�JURVV�LQFRPH�RI�WKH�WD[SD\HU��7D[SD\HUV�ZLWK�WKH
IROORZLQJ�VWDWXV�PD\�FODLP�WKLV�H[HPSWLRQ�LI�WKH�IHGHUDO�DGMXVWHG�JURVV�LQFRPH
GRHV�QRW�H[FHHG�

����7ZHQW\�ILYH�7KRXVDQG�'ROODUV��������������LI�PDUULHG�DQG�ILOLQJ
MRLQWO\�
����7ZHOYH�7KRXVDQG�)LYH�+XQGUHG�'ROODUV��������������LI�PDUULHG�DQG
ILOLQJ�VHSDUDWHO\�
����)LIWHHQ�7KRXVDQG�'ROODUV��������������LI�VLQJOH��DQG
����1LQHWHHQ�7KRXVDQG�'ROODUV��������������LI�D�TXDOLI\LQJ�KHDG�RI
KRXVHKROG��>6HH�����2�6��������(�@

�E��)RU�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DPRXQWV�LQFOXGHG�LQ�WKH
FDOFXODWLRQ�RI�IHGHUDO�DGMXVWHG�JURVV�LQFRPH�SXUVXDQW�WR�WKH�FRQYHUVLRQ�RI�D



WUDGLWLRQDO�,QGLYLGXDO�5HWLUHPHQW�$FFRXQW�WR�D�5RWK�,QGLYLGXDO�5HWLUHPHQW�$FFRXQW
VKDOO�EH�H[FOXGHG�IURP�IHGHUDO�DGMXVWHG�JURVV�LQFRPH�IRU�SXUSRVHV�RI�WKH�LQFRPH
WKUHVKROGV�VHW�RXW�LQ�SDUDJUDSKV��D�����WKURXJK��D�����RI�WKLV�6HFWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������$GGLWLRQDO�H[HPSWLRQ�IRU�EOLQG
$�TXDOLILHG�EOLQG�WD[SD\HU�VKDOO�EH�DOORZHG�DQ�DGGLWLRQDO�H[HPSWLRQ�RQ�WKH

2NODKRPD�LQFRPH�WD[�UHWXUQ��>6HH�����2�6���������(�����E�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������6PDOO�EXVLQHVV�LQFXEDWRUV�LQFHQWLYH
�D��*HQHUDO�SURYLVLRQV��&HUWDLQ�H[HPSWLRQV�IRU�WKH�OHY\�RI�2NODKRPD�LQFRPH�WD[
PD\�EH�DOORZHG�IRU�LQFRPH�HDUQHG�E\�TXDOLI\LQJ�VSRQVRUV�DQG�WHQDQWV�SXUVXDQW�WR
WKH�SURYLVLRQV�RI�WKH�6PDOO�%XVLQHVV�,QFXEDWRUV�,QFHQWLYH�$FW�����2�6��������HW
VHT��
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$FW��PHDQV�WKH�6PDOO�%XVLQHVV�,QFXEDWRUV�,QFHQWLYHV�$FW�����2�6�
������HW�VHT���
�����$UP
V�OHQJWK�EDVLV��PHDQV�WKDW�VWDQGDUG�XQGHU�ZKLFK�XQUHODWHG
SDUWLHV��HDFK�DFWLQJ�LQ�KLV�RU�KHU�RZQ�EHVW�LQWHUHVW��ZRXOG�FDUU\�RXW�D
SDUWLFXODU�WUDQVDFWLRQ�

�F��([HPSWLRQ�IRU�VSRQVRUV��)RU�WD[�\HDUV�HQGLQJ�EHIRUH�-DQXDU\����������LQFRPH
HDUQHG�E\�D�VSRQVRU�IURP�UHQWDO�IHHV��VHUYLFH�IHHV�RU�DQ\�RWKHU�IRUP�RI�SD\PHQW�IRU
VHUYLFHV�SURYLGHG�WR�D�WHQDQW�DV�DQ�RSHUDWRU�RI�DQ�LQFXEDWRU��RU�IRU�SURYLGLQJ
IXQGLQJ�IRU�VXFK�D�IDFLOLW\��VKDOO�EH�H[HPSW�IURP�VWDWH�LQFRPH�WD[�IRU�D�SHULRG�QRW�WR
H[FHHG�WHQ������\HDUV�IURP�WKH�GDWH�RI�WKH�WHQDQW
V�RFFXSDQF\�LQ�DQ�LQFXEDWRU�
3URFHGXUHV�DSSOLFDEOH�WR�VSRQVRUV�XQGHU�WKH�$FW�DUH�DV�IROORZV�

����$Q�DSSURYHG�FRS\�RI�WKH�6PDOO�%XVLQHVV�,QFXEDWRU�,QFHQWLYHV�3URJUDP
DSSOLFDWLRQ�PXVW�EH�VXEPLWWHG�ZLWK�WKH�2NODKRPD�,QFRPH�7D[�5HWXUQ�ZKHQ
LW�LV�ILOHG�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
����7KH�DPRXQW�RI�H[HPSWLRQ�ZLOO�EH�OLPLWHG�WR�WKH�QHW�LQFRPH��,I�WKH
VSRQVRU�LV�LQYROYHG�LQ�RWKHU�RSHUDWLRQV��DOORFDWLRQV�RI�RYHUKHDG�DSSOLFDEOH
WR�WKH�LQFRPH�PXVW�EH�PDGH�RQ�DQ�DUP
V�OHQJWK�EDVLV�
����$Q�DXGLW�PD\�EH�PDGH�WR�YHULI\�WKH�LQFRPH�UHFHLYHG�DQG�H[SHQVHV
UHODWLQJ�WR�WKH�EXVLQHVV�
����$Q�DOORZDEOH�2NODKRPD�12/�FDUU\EDFN�RU�FDUU\RYHU�VKDOO�QRW�LQFOXGH
DQ\�LQFRPH�RU�ORVV�DWWULEXWDEOH�WR�WKLV�6HFWLRQ�
����,QFRPH�H[HPSW�IURP�LQFRPH�WD[�LV�OLPLWHG�WR�WKDW�OLVWHG�LQ�WKH�$FW�

�G��([HPSWLRQ�IRU�WHQDQWV��3URFHGXUHV�DSSOLFDEOH�WR�WHQDQWV�XQGHU�WKH�$FW�DUH�DV
IROORZV�

����7KH�DPRXQW�RI�H[HPSWLRQ�ZLOO�EH�OLPLWHG�WR�WKH�QHW�LQFRPH��,I�WKH�WHQDQW
LV�LQYROYHG�LQ�RWKHU�RSHUDWLRQV��DOORFDWLRQV�RI�RYHUKHDG�DSSOLFDEOH�WR�WKH
LQFRPH�PXVW�EH�PDGH�RQ�DQ�DUP
V�OHQJWK�EDVLV�
����$Q�DXGLW�PD\�EH�PDGH�WR�YHULI\�WKH�LQFRPH�UHFHLYHG�DQG�H[SHQVHV
UHODWLQJ�WR�WKH�EXVLQHVV��,I�WKH�WHQDQW�LV�RUJDQL]HG�DV�HLWKHU�D�6XEFKDSWHU�6
&RUSRUDWLRQ�RU�D�SDUWQHUVKLS��WKH�H[HPSWLRQ�PD\�IORZ�WKURXJK�WR�WKH
VKDUHKROGHU�RU�SDUWQHU��DV�DSSOLFDEOH�
����$Q�DOORZDEOH�2NODKRPD�12/�FDUU\EDFN�RU�FDUU\RYHU�VKDOO�QRW�LQFOXGH
DQ\�LQFRPH�RU�ORVV�DWWULEXWDEOH�WR�WKLV�6HFWLRQ�ZKLFK�LV�WKH�UHVXOW�RI�VXFK



RSHUDWLRQ��>6HH�����2�6���������%��������%�@
����7KH�SHULRG�RI�LQFRPH�H[HPSWLRQ�IRU�LQFRPH�HDUQHG�DV�D�UHVXOW�RI
DFWLYLWLHV�FRQGXFWHG�DV�DQ�RFFXSDQW��IRU�WHQDQWV�RI�LQFXEDWRUV�LV�WHQ�����
\HDUV�IURP�WKH�GDWH�RI�RFFXSDQF\�LQ�WKH�LQFXEDWRU��7KH�WHQDQW�LV�QRW
UHTXLUHG�WR�EH�DQ�RFFXSDQW�RI�WKH�LQFXEDWRU�IRU�WKH�IXOO�WHQ������\HDUV�WR
UHFHLYH�WKH�H[HPSWLRQ��KRZHYHU��WKH�H[HPSWLRQ�SHULRG�FDQQRW�H[FHHG�D�WRWDO
RI�WHQ������\HDUV�IRU�DQ\�WHQDQW�
����)RU�WD[�\HDUV�HQGLQJ�EHIRUH�-DQXDU\����������WKH�H[HPSWLRQ�LV
DSSOLFDEOH�LQ�\HDUV�VL[�����WKURXJK�WHQ������RQO\�LI�WKH�WHQDQW�PDNHV�DW�OHDVW
VHYHQW\�ILYH�SHUFHQW�������RI�LWV�JURVV�VDOHV�WR�EX\HUV�ORFDWHG�RXWVLGH�RI
2NODKRPD��WR�EX\HUV�ZKRVH�SULQFLSDO�EXVLQHVV�DFWLYLW\�LV�ORFDWHG�RXWVLGH�RI
2NODKRPD��WR�WKH�IHGHUDO�JRYHUQPHQW��RU�WR�EX\HUV�LQ�WKLV�VWDWH�LI�WKH
SURGXFW�RU�VHUYLFH�LV�UHVROG�WR�DQ�RXW�RI�VWDWH�FXVWRPHU�RU�EX\HU�IRU�XOWLPDWH
XVH��,Q�\HDUV�VL[�����WKURXJK�WHQ�������IDLOXUH�RI�D�WHQDQW�WR�DFKLHYH�WKH
TXDOLI\LQJ�SHUFHQWDJH�IRU�WKH�H[HPSWLRQ�LQ�DQ\�VLQJOH�\HDU�ZLOO�QRW�UHVXOW�LQ
GLVTXDOLILFDWLRQ�IRU�VXEVHTXHQW�\HDUV��>6HH�����2�6��������@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�HPSOR\HUV�SDUWLFLSDWLQJ�LQ�WKH�2NODKRPD
'HSDUWPHQW�RI�/DERU�6DIHW\�3D\V�&RQVXOWDWLRQ�6HUYLFHV

7KHUH�LV�DQ�DQQXDO�GHGXFWLRQ�RI�2QH�7KRXVDQG�'ROODUV�������������IRU
HPSOR\HUV�ZKR�SDUWLFLSDWH�LQ�WKH�2NODKRPD�'HSDUWPHQW�RI�/DERU
V�6DIHW\�3D\V
&RQVXOWDWLRQ�6HUYLFH�HIIHFWLYH�IRU�WD[�\HDU�������(PSOR\HUV�PD\�FODLP�WKH
H[HPSWLRQ�RI�2QH�7KRXVDQG�'ROODUV�������������RQ�WKH�DSSURSULDWH�2NODKRPD
LQFRPH�WD[�UHWXUQ��(PSOR\HUV�PXVW�EH�DEOH�WR�VXEVWDQWLDWH�WKHLU�SDUWLFLSDWLRQ�LQ�WKH
2NODKRPD�'HSDUWPHQW�RI�/DERU
V�6DIHW\�3D\V�&RQVXOWDWLRQ�6HUYLFH�XSRQ�UHTXHVW�RI
WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�GHDWK�EHQHILWV�RI�(PHUJHQF\�0HGLFDO�7HFKQLFLDQV
,Q�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������GHDWK�EHQHILWV

UHFHLYHG�DV�D�UHVXOW�RI�WKH�GHDWK�RI�DQ�(PHUJHQF\�0HGLFDO�7HFKQLFLDQ�DUH�H[HPSW
IURP�2NODKRPD�LQFRPH�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�GHFHDVHG�PHPEHUV�DQG�VSRXVHV�RI�WKH�$UPHG
)RUFHV
�D��$Q\�SD\PHQW�PDGH�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�'HIHQVH�DV�D�UHVXOW�RI
WKH�GHDWK�RI�D�PHPEHU�RI�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV�ZKR�KDV�EHHQ
NLOOHG�LQ�DFWLRQ�LQ�D�8QLWHG�6WDWHV�'HSDUWPHQW�RI�'HIHQVH�GHVLJQDWHG�FRPEDW�]RQH
VKDOO�EH�H[HPSW�IURP�2NODKRPD�LQFRPH�WD[�GXULQJ�WKH�WD[DEOH�\HDU�LQ�ZKLFK�WKH
LQGLYLGXDO�LV�GHFODUHG�GHFHDVHG�E\�WKH�$UPHG�)RUFHV�
�E��$Q\�LQFRPH�HDUQHG�E\�WKH�VSRXVH�RI�D�PHPEHU�RI�WKH�$UPHG�)RUFHV�RI�WKH
8QLWHG�6WDWHV�ZKR�KDV�EHHQ�NLOOHG�LQ�DFWLRQ�LQ�D�8QLWHG�6WDWHV�'HSDUWPHQW�RI
'HIHQVH�GHVLJQDWHG�FRPEDW�]RQH�VKDOO�EH�H[HPSW�IURP�2NODKRPD�LQFRPH�WD[
GXULQJ�WKH�WD[DEOH�\HDU�LQ�ZKLFK�WKH�LQGLYLGXDO�LV�GHFODUHG�GHFHDVHG�E\�WKH�$UPHG
)RUFHV�
�F��,Q�DQ\�FDVH�ZKHUH�LQFRPH�WD[�KDV�EHHQ�SDLG�XSRQ�DQ\�LQFRPH�H[HPSW�SXUVXDQW
WR�WKLV�6HFWLRQ��WKH�WD[�SDLG�VKDOO�EH�UHIXQGHG�WR�WKH�SHUVRQ�RU�SHUVRQDO



UHSUHVHQWDWLYH�RI�WKH�SHUVRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����27+(5�$'-8670(176�72�,1&20(

��������������2NODKRPD�PLOLWDU\�SD\�GHGXFWLRQ
�D��)RU�WD[�\HDUV�EHJLQQLQJ�EHIRUH�-DQXDU\����������LQGLYLGXDO�WD[SD\HUV�FDQ
VXEWUDFW�IURP�2NODKRPD�DGMXVWHG�JURVV�LQFRPH�WKH�ILUVW�2QH�7KRXVDQG�)LYH
+XQGUHG�'ROODUV�������������RI�VDODU\�RU�FRPSHQVDWLRQ�HDUQHG�DV�D�PHPEHU�RI�DQ\
FRPSRQHQW�RI�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV�
�E��)RU�VDODU\�RU�FRPSHQVDWLRQ�HDUQHG�RQ�RU�DIWHU�-DQXDU\���������DQG�EHIRUH�-XO\
��������LQGLYLGXDO�WD[SD\HUV�FDQ�VXEWUDFW�IURP�2NODKRPD�DGMXVWHG�JURVV�LQFRPH
WKH�ILUVW�2QH�7KRXVDQG�)LYH�+XQGUHG�'ROODUV�������������RI�VDODU\�RU
FRPSHQVDWLRQ�HDUQHG�DV�D�PHPEHU�RI�DQ\�FRPSRQHQW�RI�WKH�$UPHG�)RUFHV�RI�WKH
8QLWHG�6WDWHV�
�F��)RU�VDODU\�RU�FRPSHQVDWLRQ�HDUQHG�RQ�RU�DIWHU�-XO\���������LQGLYLGXDO�WD[SD\HUV
FDQ�VXEWUDFW�IURP�2NODKRPD�DGMXVWHG�JURVV�LQFRPH�DOO�VDODU\�RU�FRPSHQVDWLRQ
HDUQHG�DV�D�PHPEHU�RI�DQ\�FRPSRQHQW�RI�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV�
�G��6DODU\�RU�FRPSHQVDWLRQ�XQGHU�WKLV�6HFWLRQ�GRHV�QRW�LQFOXGH�UHWLUHPHQW�EHQHILWV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������2NODKRPD�VRXUFH�FDSLWDO�JDLQ�GHGXFWLRQ
�D��*HQHUDO�SURYLVLRQV��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������
LQGLYLGXDO�WD[SD\HUV�FDQ�VXEWUDFW�IURP�WKH�2NODKRPD�DGMXVWHG�JURVV�LQFRPH��JDLQV
UHSRUWHG�RQ�WKHLU�2NODKRPD�LQFRPH�WD[�UHWXUQ�DQG�LQFOXGHG�LQ�IHGHUDO�WD[DEOH
LQFRPH�UHFHLYLQJ�FDSLWDO�WUHDWPHQW��7KH�JDLQ�PXVW�EH�UHDOL]HG�RQ�RU�DIWHU�-DQXDU\���
������LQ�RUGHU�WR�EH�HOLJLEOH�IRU�WKH�2NODKRPD�H[FOXVLRQ��(IIHFWLYH�IRU�WD[�\HDUV
EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������FRUSRUDWH�WD[SD\HUV�FDQ�VXEWUDFW�IURP�WKH
2NODKRPD�WD[DEOH�LQFRPH��JDLQV�UHSRUWHG�RQ�WKHLU�2NODKRPD�LQFRPH�WD[�UHWXUQ�DQG
LQFOXGHG�LQ�IHGHUDO�WD[DEOH�LQFRPH�UHFHLYLQJ�FDSLWDO�WUHDWPHQW��)RU�FRUSRUDWH
WD[SD\HUV�WKH�JDLQ�PXVW�EH�UHDOL]HG�RQ�RU�DIWHU�-DQXDU\���������LQ�RUGHU�WR�EH
HOLJLEOH�IRU�WKH�2NODKRPD�H[FOXVLRQ�
�E��4XDOLI\LQJ�JDLQV�UHFHLYLQJ�FDSLWDO�WUHDWPHQW��$V�XVHG�LQ�WKLV�6HFWLRQ�
�TXDOLI\LQJ�JDLQV�UHFHLYLQJ�FDSLWDO�WUHDWPHQW��PHDQV�WKH�DPRXQW�RI�QHW�FDSLWDO
JDLQV��DV�GHILQHG�XQGHU�,QWHUQDO�5HYHQXH�&RGH�6HFWLRQ�����������>,5&����������@�
7KH�JDLQ�PXVW�EH�LQFOXGHG�LQ�WKH�IHGHUDO�LQFRPH�WD[�UHWXUQ�RI�WKH�WD[SD\HU�

����6DOH�RI�UHDO�RU�WDQJLEOH�SHUVRQDO�SURSHUW\��7R�TXDOLI\�IRU�WKH
2NODKRPD�GHGXFWLRQ��WKH�JDLQ�PXVW�EH�HDUQHG�DV�D�UHVXOW�RI�WKH�VDOH�RI�UHDO
RU�WDQJLEOH�SHUVRQDO�SURSHUW\�ORFDWHG�ZLWKLQ�2NODKRPD��7D[SD\HUV�PXVW
KDYH�KHOG�WKH�DVVHW�IRU�QRW�OHVV�WKDQ�ILYH�����XQLQWHUUXSWHG�\HDUV�SULRU�WR�WKH
GDWH�RI�WKH�WUDQVDFWLRQ�WKDW�FUHDWHG�WKH�FDSLWDO�JDLQ�
����6DOH�RI�VWRFN�RU�RZQHUVKLS�LQWHUHVW��7R�TXDOLI\�IRU�WKH�2NODKRPD
GHGXFWLRQ��WKH�JDLQ�PXVW�EH�HDUQHG�DV�D�UHVXOW�RI�WKH�VDOH�RI�VWRFN�RU
RZQHUVKLS�LQWHUHVW�LQ�DQ�2NODKRPD�FRPSDQ\��OLPLWHG�OLDELOLW\�FRPSDQ\��RU
SDUWQHUVKLS�DQG�WKH�VWRFN�RU�RZQHUVKLS�LQWHUHVW�PXVW�KDYH�EHHQ�KHOG�E\�WKH
WD[SD\HU�IRU�DW�OHDVW�WKUHH�����XQLQWHUUXSWHG�\HDUV�SULRU�WR�WKH�GDWH�RI�WKH
WUDQVDFWLRQ�WKDW�FUHDWHG�WKH�FDSLWDO�JDLQ��)RU�WD[�\HDU������DQG�VXEVHTXHQW
WD[�\HDUV��WKH�VWRFN�RU�RZQHUVKLS�LQWHUHVW�PXVW�KDYH�EHHQ�KHOG�E\�WKH
LQGLYLGXDO�WD[SD\HU�IRU�DW�OHDVW�WZR�����XQLQWHUUXSWHG�\HDUV�SULRU�WR�WKH�GDWH
RI�WKH�WUDQVDFWLRQ�WKDW�FUHDWHG�WKH�FDSLWDO�JDLQ��1RQ�LQGLYLGXDO�WD[SD\HU
V



VWRFN�RU�RZQHUVKLS�LQWHUHVW�PXVW�KDYH�EHHQ�KHOG�IRU�DW�OHDVW�WKUHH����
XQLQWHUUXSWHG�\HDUV�SULRU�WR�WKH�GDWH�RI�WKH�WUDQVDFWLRQ�WKDW�FUHDWHG�WKH
FDSLWDO�JDLQ�
����6DOH�RI�UHDO�RU�WDQJLEOH�SHUVRQDO�SURSHUW\�E\�SDVV�WKURXJK�HQWLWLHV�
1HW�FDSLWDO�JDLQV�HDUQHG�E\�PHPEHU��SDUWQHU��RU�VKDUHKROGHU�RI�D�SDVV�
WKURXJK�HQWLW\�DV�D�UHVXOW�RI�WKH�VDOH�RI�UHDO�RU�WDQJLEOH�SHUVRQDO�SURSHUW\
ORFDWHG�ZLWKLQ�2NODKRPD��DQG�LQFOXGHG�LQ�WKH�D�WD[SD\HU
V�IHGHUDO�WD[DEOH
LQFRPH�LV�H[FOXGDEOH��SURYLGHG�WKDW�WKH�WD[SD\HU�KDV�EHHQ�D�PHPEHU�RI�WKH
SDVV�WKURXJK�HQWLW\�IRU�DQ�XQLQWHUUXSWHG�SHULRG�RI�ILYH�����\HDUV�DQG�WKDW�WKH
SDVV�WKURXJK�HQWLW\�KDV�KHOG�WKH�DVVHW�IRU�QRW�OHVV�WKDQ�ILYH�����XQLQWHUUXSWHG
\HDUV�SULRU�WR�WKH�GDWH�RI�WKH�WUDQVDFWLRQ�WKDW�FUHDWHG�WKH�FDSLWDO�JDLQ�
����6DOH�RI�VWRFN�RU�RZQHUVKLS�LQWHUHVWV�E\�SDVV�WKURXJK�HQWLWLHV��1HW
FDSLWDO�JDLQV�HDUQHG�E\�D�PHPEHU��SDUWQHU��RU�VKDUHKROGHU�RI�D�SDVV�WKURXJK
HQWLW\�DV�D�UHVXOW�RI�WKH�VDOH�RI�VWRFN�RU�DQ�RZQHUVKLS�LQWHUHVW�LQ�DQ
2NODKRPD�FRPSDQ\��OLPLWHG�OLDELOLW\�FRPSDQ\��RU�SDUWQHUVKLS��LV
H[FOXGDEOH��SURYLGHG�WKDW�WKH�WD[SD\HU�KDV�EHHQ�D�PHPEHU�RI�WKH�SDVV�
WKURXJK�HQWLW\�IRU�DQ�XQLQWHUUXSWHG�SHULRG�RI�WKUHH�����\HDUV�DQG�WKDW�WKH
SDVV�WKURXJK�HQWLW\�KDV�KHOG�WKH�DVVHW�IRU�QRW�OHVV�WKDQ�WKUHH����
XQLQWHUUXSWHG�\HDUV�SULRU�WR�WKH�GDWH�RI�WKH�WUDQVDFWLRQ�WKDW�FUHDWHG�WKH
FDSLWDO�JDLQ��)RU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��WKH�VWRFN�RU
RZQHUVKLS�LQWHUHVW�PXVW�KDYH�EHHQ�KHOG�E\�WKH�LQGLYLGXDO�WD[SD\HU�IRU�DW
OHDVW�WZR�����XQLQWHUUXSWHG�\HDUV�SULRU�WR�WKH�GDWH�RI�WKH�WUDQVDFWLRQ�WKDW
FUHDWHG�WKH�FDSLWDO�JDLQ��1RQ�LQGLYLGXDO�WD[SD\HU
V�VWRFN�RU�RZQHUVKLS
LQWHUHVW�PXVW�KDYH�EHHQ�KHOG�IRU�DW�OHDVW�WKUHH�����XQLQWHUUXSWHG�\HDUV�SULRU
WR�WKH�GDWH�RI�WKH�WUDQVDFWLRQ�WKDW�FUHDWHG�WKH�FDSLWDO�JDLQ�
����,QVWDOOPHQW�VDOHV��4XDOLI\LQJ�JDLQV�LQFOXGHG�LQ�DQ�LQGLYLGXDO�WD[SD\HU
V
IHGHUDO�WD[DEOH�LQFRPH�IRU�\HDUV�DIWHU�'HFHPEHU�����������RU�D�FRUSRUDWH
WD[SD\HU
V�IHGHUDO�WD[DEOH�LQFRPH�IRU�\HDUV�DIWHU�'HFHPEHU�����������ZKLFK
DUH�GHULYHG�IURP�LQVWDOOPHQW�VDOHV�DUH�HOLJLEOH�IRU�H[FOXVLRQ��SURYLGHG�WKH
DSSURSULDWH�KROGLQJ�SHULRGV�DUH�PHW�

�F���2NODKRPD�FRPSDQ\����OLPLWHG�OLDELOLW\�FRPSDQ\����SDUWQHUVKLS���$Q
2NODKRPD�FRPSDQ\��OLPLWHG�OLDELOLW\�FRPSDQ\��RU�SDUWQHUVKLS�LV�RQH�ZKRVH�SULPDU\
KHDGTXDUWHUV�KDV�EHHQ�ORFDWHG�LQ�2NODKRPD�IRU�DW�OHDVW�WKUHH�����\HDUV�SULRU�WR�WKH
FDSLWDO�JDLQ�WUDQVDFWLRQ��7KH�2NODKRPD�FRPSDQ\��OLPLWHG�OLDELOLW\�FRPSDQ\��RU
SDUWQHUVKLS�PXVW�PHHW�WKH�WKUHH�����\HDU�UXOH�IRU�DQ�XQLQWHUUXSWHG�SHULRG�
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'HGXFWLRQ�IRU�UHWLUHPHQW�LQFRPH
�D��*HQHUDO�SURYLVLRQV�DSSOLFDEOH�WR�2NODKRPD�RU�IHGHUDO�JRYHUQPHQW
UHWLUHPHQW�LQFRPH��(DFK�LQGLYLGXDO�WD[SD\HU�PD\�GHGXFW�XS�WR�)LYH�7KRXVDQG
)LYH�+XQGUHG�'ROODUV�������������RI�UHWLUHPHQW�EHQHILWV�SDLG�E\�WKH�6WDWH�RI
2NODKRPD�RU�E\�WKH�IHGHUDO�JRYHUQPHQW��(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU
DIWHU�-DQXDU\����������DQG�HQGLQJ�EHIRUH�-DQXDU\����������WKLV�GHGXFWLRQ�LQFUHDVHV
WR�6HYHQ�7KRXVDQG�)LYH�+XQGUHG�'ROODUV��������������(IIHFWLYH�IRU�WD[�\HDU�����
DQG�VXEVHTXHQW�WD[�\HDUV�WKH�GHGXFWLRQ�LQFUHDVHV�WR�7HQ�7KRXVDQG�'ROODUV
��������������7KLV�GHGXFWLRQ�FDQQRW�H[FHHG�WKH�DPRXQW�LQFOXGHG�LQ�WKH�WD[SD\HU
V
)HGHUDO�$GMXVWHG�*URVV�,QFRPH��7KH�WRWDO�H[FOXVLRQ�IURP�DOO�JRYHUQPHQW
UHWLUHPHQW�EHQHILW�SODQV�PD\�QRW�H[FHHG�)LYH�7KRXVDQG�)LYH�+XQGUHG�'ROODUV
�������������RU�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������6HYHQ
7KRXVDQG�)LYH�+XQGUHG�'ROODUV��������������RU�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU



-DQXDU\����������7HQ�7KRXVDQG�'ROODUV���������������SHU�LQGLYLGXDO�
�E��4XDOLI\LQJ�2NODKRPD�RU�IHGHUDO�JRYHUQPHQW�UHWLUHPHQW�LQFRPH�GHILQHG�
)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���2NODKRPD�RU�IHGHUDO�JRYHUQPHQW�UHWLUHPHQW
LQFRPH��PHDQV�UHWLUHPHQW�LQFRPH�UHFHLYHG�IURP�WKH�IROORZLQJ�VRXUFHV�

����7KH�&LYLO�6HUYLFH�RI�WKH�8QLWHG�6WDWHV�
����$Q\�&RPSRQHQW�RI�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV��>6HH�VSHFLDO
UXOH��J�@
����7KH�2NODKRPD�3XEOLF�(PSOR\HHV
�5HWLUHPHQW�6\VWHP�
����7KH�2NODKRPD�7HDFKHUV
�5HWLUHPHQW�6\VWHP�
����2NODKRPD�/DZ�(QIRUFHPHQW�5HWLUHPHQW�6\VWHP�
����2NODKRPD�)LUHILJKWHUV
�3HQVLRQ�DQG�5HWLUHPHQW�6\VWHP�
����2NODKRPD�3ROLFH�3HQVLRQ�DQG�5HWLUHPHQW�6\VWHP�
����7KH�(PSOR\HH�UHWLUHPHQW�V\VWHPV�FUHDWHG�E\�FRXQWLHV�SXUVXDQW�WR���
2�6��������HW�VHT�
����7KH�8QLIRUP�5HWLUHPHQW�6\VWHP�IRU�-XVWLFHV�DQG�-XGJHV�
�����7KH�2NODKRPD�:LOGOLIH�&RQVHUYDWLRQ�'HSDUWPHQW�5HWLUHPHQW�)XQG�
�����7KH�2NODKRPD�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ�5HWLUHPHQW�3ODQ��RU�
�����7KH�(PSOR\HH�UHWLUHPHQW�V\VWHPV�FUHDWHG�E\�PXQLFLSDOLWLHV�SXUVXDQW
WR����2�6������������HW�VHT�

�F��'LVDELOLW\�LQFRPH��VWDWH�DQG�IHGHUDO�JRYHUQPHQW�UHWLUHHV��'LVDELOLW\
UHWLUHPHQW�EHQHILWV�UHFHLYHG�E\�DQ�LQGLYLGXDO�IURP�VRXUFHV�OLVWHG�LQ�VXEVHFWLRQ��E�
VKDOO�TXDOLI\�IRU�WKH�UHWLUHPHQW�LQFRPH�GHGXFWLRQ��ZLWKRXW�UHJDUG�WR�WKH�UHFLSLHQW
V
DJH�
�G��*HQHUDO�SURYLVLRQV�IRU�RWKHU�UHWLUHPHQW�LQFRPH��(DFK�LQGLYLGXDO�WD[SD\HU
DJHG�VL[W\�ILYH������DQG�RYHU�PD\�GHGXFW�XS�WR�)LYH�7KRXVDQG�)LYH�+XQGUHG
'ROODUV�������������RI�RWKHU�UHWLUHPHQW�EHQHILWV�UHFHLYHG�DQG�LQFOXGHG�LQ�)HGHUDO
$GMXVWHG�*URVV�,QFRPH�WKURXJK�WD[�\HDU�������(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ
RU�DIWHU�-DQXDU\����������WKLV�GHGXFWLRQ�LQFUHDVHV�WR�6HYHQ�7KRXVDQG�)LYH�+XQGUHG
'ROODUV�������������DQG�WKH�WD[SD\HU�LV�QR�ORQJHU�UHTXLUHG�WR�EH�VL[W\�ILYH�����
\HDUV�RI�DJH��(IIHFWLYH�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV�WKH�GHGXFWLRQ
LQFUHDVHV�WR�7HQ�7KRXVDQG�'ROODUV���������������7KLV�GHGXFWLRQ�FDQQRW�H[FHHG�WKH
DPRXQW�LQFOXGHG�LQ�WKH�WD[SD\HU
V�)HGHUDO�$GMXVWHG�*URVV�,QFRPH��7KH�WRWDO
H[FOXVLRQ�IURP�DOO�UHWLUHPHQW�EHQHILW�SODQV�PD\�QRW�H[FHHG�)LYH�7KRXVDQG�)LYH
+XQGUHG�'ROODUV�������������RU��IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���
������6HYHQ�7KRXVDQG�)LYH�+XQGUHG�'ROODUV��������������RU�IRU�WD[�\HDUV
EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������7HQ�7KRXVDQG�'ROODUV��������������SHU
LQGLYLGXDO�

����,QFRPH�HOLJLELOLW\�OHYHOV�IRU�WD[�\HDUV�WKURXJK�������,Q�RUGHU�WR
TXDOLI\�IRU�WKLV�H[FOXVLRQ��2NODKRPD�$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG
7ZHQW\�)LYH�7KRXVDQG�'ROODUV��������������IRU�LQGLYLGXDOV�XVLQJ�WKH�ILOLQJ
VWDWXV�RI��VLQJOH����PDUULHG�ILOLQJ�VHSDUDWHO\���RU��KHDG�RI�KRXVHKROG���)RU
LQGLYLGXDOV�XVLQJ��PDUULHG�ILOLQJ�MRLQWO\��RU��TXDOLI\LQJ�ZLGRZ�HU���ILOLQJ
VWDWXV��2NODKRPD�$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG�)LIW\�7KRXVDQG
'ROODUV��������������LQ�RUGHU�WR�TXDOLI\�IRU�WKH�H[FOXVLRQ�
����,QFRPH�HOLJLELOLW\�OHYHOV�IRU�WD[�\HDUV������DQG�������(IIHFWLYH�IRU
��WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG�HQGLQJ�SULRU�WR
-DQXDU\����������2NODKRPD�$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG�7KLUW\
6HYHQ�7KRXVDQG�)LYH�+XQGUHG�'ROODUV��������������IRU�LQGLYLGXDOV�XVLQJ
WKH�ILOLQJ�VWDWXV�RI��VLQJOH����PDUULHG�ILOLQJ�VHSDUDWHO\���RU��KHDG�RI
KRXVHKROG���)RU�LQGLYLGXDOV�XVLQJ��PDUULHG�ILOLQJ�MRLQWO\��RU��TXDOLI\LQJ
ZLGRZ�HU���ILOLQJ�VWDWXV��2NODKRPD�$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG



6HYHQW\�)LYH�7KRXVDQG�'ROODUV��������������LQ�RUGHU�WR�TXDOLI\�IRU�WKH
H[FOXVLRQ�
����,QFRPH�HOLJLELOLW\�OHYHOV�IRU�WD[�\HDU�������(IIHFWLYH�IRU�WD[�\HDUV
EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG�HQGLQJ�EHIRUH�-DQXDU\���������
2NODKRPD�$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG�)LIW\�7KRXVDQG�'ROODUV
������������IRU�LQGLYLGXDOV�XVLQJ�WKH�ILOLQJ�VWDWXV�RI��VLQJOH����PDUULHG
ILOLQJ�VHSDUDWHO\���RU��KHDG�RI�KRXVHKROG���)RU�LQGLYLGXDOV�XVLQJ��PDUULHG
ILOLQJ�MRLQWO\��RU��TXDOLI\LQJ�ZLGRZ�HU���ILOLQJ�VWDWXV��2NODKRPD�$GMXVWHG
*URVV�,QFRPH�FDQQRW�H[FHHG�2QH�+XQGUHG�7KRXVDQG�'ROODUV
��������������LQ�RUGHU�WR�TXDOLI\�IRU�WKH�H[FOXVLRQ�
����,QFRPH�HOLJLELOLW\�OHYHOV�IRU�WD[�\HDU�������(IIHFWLYH�IRU�WD[�\HDUV
EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG�HQGLQJ�EHIRUH�-DQXDU\���������
2NODKRPD�$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG�6L[W\�7ZR�7KRXVDQG�)LYH
+XQGUHG�'ROODUV��������������IRU�LQGLYLGXDOV�XVLQJ�WKH�ILOLQJ�VWDWXV�RI
�VLQJOH����PDUULHG�ILOLQJ�VHSDUDWHO\���RU��KHDG�RI�KRXVHKROG���)RU
LQGLYLGXDOV�XVLQJ��PDUULHG�ILOLQJ�MRLQWO\��RU��TXDOLI\LQJ�ZLGRZ�HU���ILOLQJ
VWDWXV��2NODKRPD�$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG�2QH�+XQGUHG
7ZHQW\�)LYH�7KRXVDQG�'ROODUV���������������LQ�RUGHU�WR�TXDOLI\�IRU�WKH
H[FOXVLRQ�
����,QFRPH�HOLJLELOLW\�OHYHOV�IRU�WD[�\HDU�������(IIHFWLYH�IRU�WD[�\HDUV
EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG�HQGLQJ�EHIRUH�-DQXDU\���������
2NODKRPD�$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG�2QH�+XQGUHG�7KRXVDQG
'ROODUV���������������IRU�LQGLYLGXDOV�XVLQJ�WKH�ILOLQJ�VWDWXV�RI��VLQJOH��
�PDUULHG�ILOLQJ�VHSDUDWHO\���RU��KHDG�RI�KRXVHKROG���)RU�LQGLYLGXDOV�XVLQJ
�PDUULHG�ILOLQJ�MRLQWO\��RU��TXDOLI\LQJ�ZLGRZ�HU���ILOLQJ�VWDWXV��2NODKRPD
$GMXVWHG�*URVV�,QFRPH�FDQQRW�H[FHHG�7ZR�+XQGUHG�7KRXVDQG�'ROODUV
��������������LQ�RUGHU�WR�TXDOLI\�IRU�WKH�H[FOXVLRQ�
����,QFRPH�HOLJLELOLW\�OHYHOV�IRU�WD[�\HDU������DQG�VXEVHTXHQW�\HDUV�
(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������WKHUH�DUH�QR
ORQJHU�DQ\�LQFRPH�HOLJLELOLW\�UHTXLUHPHQWV�WR�TXDOLI\�IRU�WKH�H[FOXVLRQ�

�H���4XDOLI\LQJ�RWKHU�UHWLUHPHQW�LQFRPH��GHILQHG��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ
�RWKHU�UHWLUHPHQW�LQFRPH��PXVW�EH�UHFHLYHG�IURP�WKH�IROORZLQJ�DQG�VDWLVI\�WKH
UHTXLUHPHQWV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH��,5&��

����$Q�HPSOR\HH�SHQVLRQ�EHQHILW�SODQ�XQGHU�,5&�6HFWLRQ�����
����$Q�HOLJLEOH�GHIHUUHG�FRPSHQVDWLRQ�SODQ�XQGHU�,5&�6HFWLRQ�����
����$Q�LQGLYLGXDO�UHWLUHPHQW�DFFRXQW��DQQXLW\��RU�WUXVW�RU�VLPSOLILHG
HPSOR\HH�SHQVLRQ�XQGHU�,5&�6HFWLRQ�����
����$Q�HPSOR\HH�DQQXLW\�XQGHU�,5&�6HFWLRQ�����RU�
����/XPS�VXP�GLVWULEXWLRQV�IURP�D�UHWLUHPHQW�SODQ�XQGHU�,5&�6HFWLRQ
����H��

�I��'LVDELOLW\�LQFRPH��SULYDWH�VHFWRU�UHWLUHHV��'LVDELOLW\�UHWLUHPHQW�EHQHILWV
UHFHLYHG�E\�DQ�LQGLYLGXDO�VKDOO�TXDOLI\�IRU�WKH�UHWLUHPHQW�LQFRPH�GHGXFWLRQ��ZLWKRXW
UHJDUG�WR�WKH�UHFLSLHQW
V�DJH�
�J��6SHFLDO�UXOH�IRU�FHUWDLQ�UHWLUHPHQW�LQFRPH�IURP�D�FRPSRQHQW�RI�WKH�$UPHG
)RUFHV�RI�WKH�8QLWHG�6WDWHV��(IIHFWLYH�IRU�WD[�\HDU�������WKH�GHGXFWLRQ�IRU
UHWLUHPHQW�LQFRPH�IURP�DQ\�FRPSRQHQW�RI�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV�LV
WKH�JUHDWHU�RI�7HQ�7KRXVDQG�'ROODUV��������������RU�ILIW\�SHUFHQW�������RI�WKH
DPRXQW�LQFOXGHG�LQ�WKH�WD[SD\HU
V�)HGHUDO�$GMXVWHG�*URVV�,QFRPH��(IIHFWLYH�IRU�WD[
\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��WKH�GHGXFWLRQ�IRU�UHWLUHPHQW�LQFRPH�IURP�DQ\
FRPSRQHQW�RI�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV�LV�WKH�JUHDWHU�RI�7HQ�7KRXVDQG
'ROODUV��������������RU�VHYHQW\�ILYH�SHUFHQW�������RI�WKH�DPRXQW�LQFOXGHG�LQ�WKH



WD[SD\HU
V�)HGHUDO�$GMXVWHG�*URVV�,QFRPH�
�K��6SHFLDO�UXOH�IRU�)HGHUDO�FLYLO�VHUYLFH�UHWLUHPHQW�LQFRPH��%HJLQQLQJ�ZLWKWD[
\HDU�������UHWLUHPHQW�EHQHILWV�UHFHLYHG�E\�)HGHUDO�FLYLO�VHUYLFH�UHWLUHHV��LQFOXGLQJ
VXUYLYRU�DQQXLWLHV�SDLG�LQ�OLHX�RI�6RFLDO�6HFXULW\�EHQHILWV��DUH�DOORZHG�WR�EH
H[FOXGHG�IURP�2NODKRPD�WD[DEOH�LQFRPH�WR�WKH�H[WHQW�VXFK�EHQHILWV�DUH�LQFOXGHG�LQ
WKH�WD[SD\HU
V�)HGHUDO�$GMXVWHG�*URVV�,QFRPH��SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ
���RI�WKH�,QWHUQDO�5HYHQXH�&RGH��)RU�WD[�\HDU�������WZHQW\�SHUFHQW�������RI�VXFK
WD[DEOH�EHQHILWV�ZLOO�EH�H[FOXGDEOH��)RU�WD[�\HDU�������IRUW\�SHUFHQW�������RI�VXFK
WD[DEOH�EHQHILWV�ZLOO�EH�H[FOXGDEOH��)RU�WD[�\HDU�������VL[W\�SHUFHQW�������RI�VXFK
WD[DEOH�EHQHILWV�ZLOO�EH�H[FOXGDEOH��)RU�WD[�\HDU�������HLJKW\�SHUFHQW�������RI�VXFK
WD[DEOH�EHQHILWV�ZLOO�EH�H[FOXGDEOH��)RU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV�
RQH�KXQGUHG�SHUFHQW��������RI�VXFK�WD[DEOH�EHQHILWV�ZLOO�EH�H[FOXGDEOH�
>6RXUFH��$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'HGXFWLRQV
�D��,Q�WKH�HYHQW�IHGHUDO�LWHPL]HG�GHGXFWLRQV�DUH�XVHG�RQ�WKH�IHGHUDO�UHWXUQ��IHGHUDO
LWHPL]HG�GHGXFWLRQV�PXVW�EH�XVHG�RQ�WKH�2NODKRPD�UHWXUQ��2NODKRPD�LWHPL]HG
GHGXFWLRQV�WR�LQFRPH�ZLOO�EH�WKH�VDPH�DV�IHGHUDO�LWHPL]HG�GHGXFWLRQV��VXEMHFW�WR�WKH
OLPLWDWLRQV�LQ��L��RI�WKLV�6HFWLRQ��,Q�WKH�HYHQW�WKH�VWDQGDUG�GHGXFWLRQ�LV�XVHG�RQ�WKH
IHGHUDO�UHWXUQ��WKH�2NODKRPD�VWDQGDUG�GHGXFWLRQ�PXVW�EH�XVHG�RQ�WKH�2NODKRPD
UHWXUQ�
�E��)RU�WD[�\HDU������DQG�SULRU��WKH�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�LV�WKH�ODUJHU
RI�����������RU�����RI�2NODKRPD�$GMXVWHG�*URVV�,QFRPH�QRW�WR�H[FHHG����������
�LI�PDUULHG�ILOLQJ�VHSDUDWHO\��WKH�ODUJHU�RI���������RU�����QRW�WR�H[FHHG������������
�F��)RU�WD[�\HDU�������WD[SD\HUV�ILOLQJ�DV�PDUULHG�MRLQW��KHDG�RI�KRXVHKROG�RU
VXUYLYLQJ�VSRXVH�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�RI�����������
7D[SD\HUV�ILOLQJ�DV�VLQJOH�RU�PDUULHG�VHSDUDWH�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU
2NODKRPD�RI�����������
�G��)RU�WD[�\HDU�������WD[SD\HUV�ILOLQJ�DV�PDUULHG�MRLQW�RU�VXUYLYLQJ�VSRXVH�ZLOO
KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�RI������������7D[SD\HUV�ILOLQJ�DV�VLQJOH�RU
PDUULHG�VHSDUDWH�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�RI�����������
7D[SD\HUV�ILOLQJ�DV�KHDG�RI�KRXVHKROG�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD
RI�����������
�H��)RU�WD[�\HDU�������WD[SD\HUV�ILOLQJ�DV�PDUULHG�MRLQW��RU�VXUYLYLQJ�VSRXVH�ZLOO
KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�RI������������7D[SD\HUV�ILOLQJ�DV�VLQJOH�RU
PDUULHG�VHSDUDWH�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�RI�����������
7D[SD\HUV�ILOLQJ�DV�KHDG�RI�KRXVHKROG�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD
RI�����������
�I��)RU�WD[�\HDU�������WD[SD\HUV�ILOLQJ�DV�PDUULHG�MRLQW��RU�VXUYLYLQJ�VSRXVH�ZLOO
KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�RI������������7D[SD\HUV�ILOLQJ�DV�VLQJOH�RU
PDUULHG�VHSDUDWH�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�RI�����������
7D[SD\HUV�ILOLQJ�DV�KHDG�RI�KRXVHKROG�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD
RI�����������
�J��)RU�WD[�\HDU������WKURXJK�WD[�\HDU�������WD[SD\HUV�ZLOO�KDYH�D�VWDQGDUG
GHGXFWLRQ�IRU�2NODKRPD�HTXDO�WR�WKH�VWDQGDUG�GHGXFWLRQ�DOORZHG�E\�WKH�,QWHUQDO
5HYHQXH�&RGH�RI������EDVHG�XSRQ�WKH�DPRXQW�DQG�ILOLQJ�VWDWXV�SUHVFULEHG�E\�WKH
&RGH�IRU�SXUSRVHV�RI�ILOLQJ�IHGHUDO�LQGLYLGXDO�LQFRPH�WD[�UHWXUQV�
�K��)RU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��WD[SD\HUV�ILOLQJ�DV�PDUULHG�MRLQW�RU
TXDOLI\LQJ�ZLGRZ�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU�2NODKRPD�RI������������



7D[SD\HUV�ILOLQJ�DV�VLQJOH�RU�PDUULHG�VHSDUDWH�ZLOO�KDYH�D�VWDQGDUG�GHGXFWLRQ�IRU
2NODKRPD�RI������������7D[SD\HUV�ILOLQJ�DV�KHDG�RI�KRXVHKROG�ZLOO�KDYH�D�VWDQGDUG
GHGXFWLRQ�IRU�2NODKRPD�RI�����������
�L��2NODKRPD�LWHPL]HG�GHGXFWLRQV�WR�LQFRPH�ZLOO�EH�WKH�VDPH�DV�IHGHUDO�LWHPL]HG
GHGXFWLRQV��VXEMHFW�WR�WKH�IROORZLQJ�OLPLWDWLRQV�

����)RU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��WD[SD\HUV�VKDOO�DGG�EDFN
VWDWH�DQG�ORFDO�VDOHV�RU�LQFRPH�WD[HV�ZKLFK�ZHUH�DOORZHG�DV�DQ�LWHPL]HG
GHGXFWLRQ�RQ�WKH�IHGHUDO�LQFRPH�WD[�UHWXUQ�
����)RU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��VWDWH�DQG�ORFDO�VDOHV�RU
LQFRPH�WD[HV�ZKLFK�ZHUH�QRW�DOORZHG�DV�DQ�2NODKRPD�LWHPL]HG�GHGXFWLRQ
EXW�ZHUH�UHTXLUHG�WR�EH�UHFDSWXUHG�RQ�WKH�IHGHUDO�LQFRPH�WD[�UHWXUQ�ZLOO�QRW
EH�LQFOXGHG�LQ�2NODKRPD�WD[DEOH�LQFRPH�
����)RU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��2NODKRPD�LWHPL]HG
GHGXFWLRQV�PD\�QRW�H[FHHG������������SURYLGHG�FKDULWDEOH�FRQWULEXWLRQV
DQG�PHGLFDO�H[SHQVHV�GHGXFWLEOH�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�DUH
H[FOXGHG�IURP�WKH������������FDS�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�����HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

��������������0LOLWDU\�SD\�RI�QRQUHVLGHQWV�DQG�LQFRPH�HDUQHG�E\�VSRXVH�RI
QRQUHVLGHQW�VHUYLFHPHPEHU
�D��0LOLWDU\�SD\�HDUQHG�LQ�2NODKRPD�E\�QRQUHVLGHQW�SHUVRQQHO��VWDWLRQHG�LQ
2NODKRPD�ZKLOH�RQ�DFWLYH�GXW\��VKDOO�EH�H[HPSW�IURP�2NODKRPD�LQFRPH�WD[��7KHVH
HDUQLQJV�DUH�WUHDWHG�DV��RXW�RI�VWDWH�LQFRPH��7KLV�H[HPSWLRQ�DSSOLHV�RQO\�WR
PLOLWDU\�SD\�HDUQHG�LQ�2NODKRPD��DQ\�RWKHU�LQFRPH�IURP�WKH�SHUIRUPDQFH�RI�D
VHUYLFH�RWKHU�WKDQ�PLOLWDU\�GXW\�LV�VXEMHFW�WR�2NODKRPD�LQFRPH�WD[�
�E��%HJLQQLQJ�ZLWK�WD[�\HDU�������D�QRQUHVLGHQW�VSRXVH�RI�D�QRQUHVLGHQW
VHUYLFHPHPEHU�PD\�EH�H[HPSW�IURP�2NODKRPD�LQFRPH�WD[�RQ�LQFRPH�IURP
VHUYLFHV�SHUIRUPHG�LQ�2NODKRPD�LI�DOO�RI�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW�

����7KH�VHUYLFHPHPEHU�LV�LQ�2NODKRPD�LQ�FRPSOLDQFH�ZLWK�PLOLWDU\�RUGHUV�
����7KH�VSRXVH�LV�LQ�2NODKRPD�WR�EH�ZLWK�WKH�VHUYLFHPHPEHU��DQG
����7KH�VSRXVH�PDLQWDLQV�WKH�VDPH�GRPLFLOH�DV�WKH�VHUYLFHPHPEHU�RU��IRU
WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������HOHFWV�WR�XVH�WKH�VDPH
UHVLGHQFH�IRU�WD[�SXUSRVHV�DV�WKH�VHUYLFHPHPEHU�LQ�DFFRUGDQFH�ZLWK�WKH
9HWHUDQV�%HQHILWV�DQG�7UDQVLWLRQ�$FW�RI������

�F��7KH�IROORZLQJ�W\SHV�RI�LQFRPH�RI�D�QRQUHVLGHQW�VSRXVH�RI�D�QRQUHVLGHQW
VHUYLFHPHPEHU�DUH�QRW�H[HPSW�IURP�2NODKRPD�LQFRPH�WD[�

����,QFRPH�IURP�DQ�XQLQFRUSRUDWHG�EXVLQHVV�DFWLYLW\�FRQGXFWHG�LQ
2NODKRPD�
����7KH�GLVWULEXWLYH�VKDUH�RI�WKH�2NODKRPD�SDUW�RI�SDUWQHUVKLS�LQFRPH�
JDLQV��ORVVHV�RU�GHGXFWLRQV�
����7KH�GLVWULEXWLYH�VKDUH�IURP�6XEFKDSWHU�6�&RUSRUDWLRQV�GRLQJ�EXVLQHVV
LQ�2NODKRPD�
����1HW�UHQWV�DQG�UR\DOWLHV�IURP�UHDO�DQG�WDQJLEOH�SHUVRQDO�SURSHUW\�ORFDWHG
LQ�2NODKRPD�
����*DLQV�IURP�WKH�VDOHV�RU�H[FKDQJHV�RI�UHDO�SURSHUW\��ORFDWHG�LQ
2NODKRPD�

>6RXUFH��$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������2XW�RI�VWDWH�LQFRPH



�D��)RU�UHVLGHQWV���RXW�RI�VWDWH�LQFRPH��FRQVLVWV�RI�LQFRPH�IURP�UHDO�RU�WDQJLEOH
SHUVRQDO�SURSHUW\�RU�EXVLQHVV�LQFRPH�LQ�DQRWKHU�VWDWH��$Q\�DPRXQW�GHGXFWHG�PXVW
EH�VXEVWDQWLDWHG�ZLWK�WKH�DSSURSULDWH�)HGHUDO�VFKHGXOH�ZKLFK�VHWV�RXW�WKH�2NODKRPD
SRUWLRQ�
�E��/RVVHV�VXVWDLQHG�IURP�SURSHUW\�RZQHG�RU�IURP�D�EXVLQHVV�ORFDWHG�RXWVLGH�WKH
6WDWH�RI�2NODKRPD�PXVW�EH�DGGHG�WR�)HGHUDO�DGMXVWHG�JURVV�LQFRPH�WR�DUULYH�DW
2NODKRPD�DGMXVWHG�JURVV�LQFRPH�
�F��2XW�RI�6WDWH�LQFRPH�LV�OLPLWHG�WR�WKH�QHW�LQFRPH�IURP�UHDO�RU�WDQJLEOH�SHUVRQDO
SURSHUW\�RU�QHW�EXVLQHVV�LQFRPH�LQ�DQRWKHU�VWDWH��>6HH�����2�6��������$����@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������2NODKRPD�QHW�RSHUDWLQJ�ORVV�IRU�LQGLYLGXDO�UHWXUQV
�D��2NODKRPD�QHW�RSHUDWLQJ�ORVVHV�VKDOO�EH�VHSDUDWHO\�GHWHUPLQHG�E\�UHIHUHQFH�WR
6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�DQG�ZLOO�EH�FDOFXODWHG�XWLOL]LQJ
2NODKRPD�)RUP�����12/�6FKHGXOH�$�IRU�UHVLGHQW�LQGLYLGXDOV�DQG�)RUP�����15�
12/�6FKHGXOH�$�IRU�QRQUHVLGHQW�DQG�SDUW�\HDU�LQGLYLGXDOV�
�E��$Q�HOHFWLRQ�PD\�EH�PDGH�WR�IRUHJR�WKH�1HW�2SHUDWLQJ�/RVV��12/��FDUU\EDFN
SHULRG��,Q�RUGHU�WR�ZDLYH�WKH�FDUU\EDFN�SHULRG��D�ZULWWHQ�VWDWHPHQW�RI�WKH�HOHFWLRQ
PXVW�EH�SDUW�RI�WKH�WLPHO\�ILOHG�2NODKRPD�ORVV�\HDU�UHWXUQ�
�F��7KH�\HDUV�WR�ZKLFK�VXFK�ORVVHV�PD\�EH�FDUULHG�VKDOO�EH�GHWHUPLQHG�E\�UHIHUHQFH
WR�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH��DV�IROORZV�

����)RU�QHW�RSHUDWLQJ�ORVVHV�LQFXUUHG�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU
-DQXDU\����������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������WKH�ORVV
FDUU\EDFN�VKDOO�EH�IRU�D�SHULRG�DV�DOORZHG�LQ�WKH�,QWHUQDO�5HYHQXH�&RGH�
DQG
����)RU�QHW�RSHUDWLQJ�ORVVHV�LQFXUUHG�IRU�WD[�\HDUV�EHJLQQLQJ�DIWHU
'HFHPEHU�����������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������WKH�ORVV
FDUU\EDFN�SHULRG�VKDOO�EH�IRU�D�SHULRG�RI�WZR�����\HDUV��DQG
����)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������WKH�ORVV�FDUU\EDFN
SHULRG�VKDOO�EH�IRU�D�SHULRG�DV�DOORZHG�E\�6HFWLRQ�����RI�WKH�,QWHUQDO
5HYHQXH�&RGH�

�G��5HVLGHQW�LQGLYLGXDOV�ZLOO�XVH�2NODKRPD�)RUP�����12/�6FKHGXOH�%�WR�FRPSXWH
WKH�DPRXQW�RI�WKH�ORVV�DEVRUEHG�LQ�HDFK�LQWHUYHQLQJ�\HDU��1RQUHVLGHQW�DQG�SDUW�\HDU
UHVLGHQW�LQGLYLGXDOV�ZLOO�XVH�2NODKRPD�)RUP�����15�12/�6FKHGXOH�%�WR�FRPSXWH
WKH�DPRXQW�RI�ORVV�DEVRUEHG�LQ�HDFK�LQWHUYHQLQJ�\HDU�
�H��7D[SD\HUV�ZKR�LQFXU�D�QHW�RSHUDWLQJ�ORVV�IURP�IDUPLQJ��DOORZHG�XQGHU�,5&����
�E��*���LQ�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������ZLOO�EH�DOORZHG�WR�FDUU\
WKDW�ORVV�EDFN��LQ�DFFRUGDQFH�ZLWK�WKH�FDUU\EDFN�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH
&RGH��+RZHYHU��WKH�DPRXQW�RI�WKH�IDUP�QHW�RSHUDWLQJ�ORVV�DYDLODEOH�IRU�FDUU\EDFN
LV�OLPLWHG�WR�WKH�OHVVHU�RI�6L[W\�7KRXVDQG�'ROODUV�����������RU�WKH�ORVV�VKRZQ�RQ
)HGHUDO�6FKHGXOH�)�RI�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�)RUP�������UHGXFHG�E\�ILIW\
SHUFHQW�������RI�WKH�LQFRPH�IURP�DOO�RWKHU�VRXUFHV��H[FHSW�WKRVH�LQFOXGHG�RQ
)HGHUDO�6FKHGXOH�)�
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

��������������)HGHUDO�WD[�GHGXFWLRQ
)HGHUDO�LQFRPH�WD[�GHGXFWLRQ�VKDOO�LQFOXGH�IHGHUDO�LQFRPH�WD[��IRUHLJQ

LQFRPH�WD[��VXUWD[HV�LPSRVHG�RQ�LQFRPH�RU�H[FHVV�SURILWV�WD[HV��OHVV�DQ\�FUHGLWV
DOORZHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��7KH�GHGXFWLRQ�IRU�IHGHUDO�LQFRPH�WD[HV



DOORZHG�RQ�WKH�2NODKRPD�LQFRPH�WD[�UHWXUQ�LV�FRPSXWHG�DV�WKRXJK�WKH�WD[SD\HU
ZHUH�RQ�WKH�DFFUXDO�EDVLV�RI�DFFRXQWLQJ��>6HH�����2�6��������(�����F�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'HSOHWLRQ
�D��7KH�2NODKRPD�GHSOHWLRQ�GHGXFWLRQ�IURP�LQFRPH�IRU�RLO�DQG�JDV�SURGXFHG�LQ
2NODKRPD�LV�WZHQW\�WZR�SHUFHQW�������RI�WKH�JURVV�LQFRPH�IURP�WKH�SURSHUW\�
SURYLGHG�WKDW�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG�HQGLQJ�RQ�RU
EHIRUH�'HFHPEHU�����������DQG�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������
DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������LQ�WKH�FDVH�RI�PDMRU�RLO�FRPSDQLHV��DV
GHILQHG�E\����2�6����������WKH�DOORZDQFH�PD\�QRW�H[FHHG�ILIW\�SHUFHQW�������RI�WKH
QHW�LQFRPH�IURP�WKH�SURSHUW\�FRPSXWHG�ZLWKRXW�WKH�DOORZDQFH�IRU�GHSOHWLRQ�
'XULQJ�\HDUV�QRW�VSHFLILHG�KHUHLQ��IRU�DOO�WD[SD\HUV��WKH�DOORZDQFH�VKDOO�QRW�H[FHHG
ILIW\�SHUFHQW�������RI�WKH�QHW�LQFRPH�IURP�WKH�SURSHUW\��FRPSXWHG�ZLWKRXW
DOORZDQFH�IRU�GHSOHWLRQ���7KLV�DOORZDQFH�LV�DOORZDEOH�LQ�WKH�DPRXQW�VR�FRPSXWHG
PLQXV�WKH�)HGHUDO�GHSOHWLRQ�FODLPHG��7KH�DSSOLFDEOH�)HGHUDO�VFKHGXOH�DQG�D
GHWDLOHG�GHSOHWLRQ�VFKHGXOH�PXVW�EH�HQFORVHG�
�E��/HDVH�ERQXV�GHSOHWLRQ�RI�����LV�DOORZDEOH��DQ\�VXFK�GHSOHWLRQ�FODLPHG�PXVW�EH
UHVWRUHG�WR�LQFRPH�LQ�WKH�FDVH�RI�QRQ�SURGXFLQJ�SURSHUWLHV�XSRQ�H[SLUDWLRQ�RI�WKH
OHDVH��,QGLYLGXDOV�FODLPLQJ�OHDVH�ERQXV�GHSOHWLRQ�PD\�EH�UHTXLUHG�WR�IXUQLVK�D�FRS\
RI�WKH�OHDVH�DQG�GLYLVLRQ�RUGHU��>6HH�����2�6�����������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������,QWHUHVW�RQ�8�6��*RYHUQPHQW�REOLJDWLRQV
�D��$Q��REOLJDWLRQ�RI�WKH�8QLWHG�6WDWHV��LV�GHILQHG�DV�D�FUHGLW�LQVWUXPHQW
FKDUDFWHUL]HG�E\�

����:ULWWHQ�GRFXPHQW�
����7KH�EHDULQJ�RI�LQWHUHVW�
����$�ELQGLQJ�SURPLVH�RI�WKH�8QLWHG�6WDWHV�WR�SD\�VSHFLILHG�VXPV�DW
VSHFLILHG�GDWHV��DQG
����,VVXHG�SXUVXDQW�WR�VSHFLILF�FRQJUHVVLRQDO�DXWKRUL]DWLRQ�ZKLFK�DOVR
SOHGJHV�WKH�IXOO�IDLWK�DQG�FUHGLW�RI�WKH�8QLWHG�6WDWHV�LQ�VXSSRUW�RI�WKH
SURPLVH�WR�SD\�

�E��,I�WKH�LQWHUHVW�RQ�D�8�6��*RYHUQPHQW�REOLJDWLRQ�LV�SDLG�WKURXJK�D�UHJXODWHG
LQYHVWPHQW�FRPSDQ\�WKH�WD[SD\HU�UHTXHVWLQJ�WKH�H[FOXVLRQ�PXVW�IXUQLVK�D�GHWDLOHG
VFKHGXOH�RI�WKH�REOLJDWLRQV�WKDW�WKH�IXQG�KDV�LQYHVWHG�LQ�DQG�WKH�DPRXQW�RU
SHUFHQWDJH�RI�WKH�LQWHUHVW�IURP�HDFK�LQYHVWPHQW��>6HH�����2�6��������$����@

��������������$GMXVWPHQW�IRU�VWDWH�DQG�ORFDO�REOLJDWLRQV
�D��,QFRPH�UHFHLYHG�RQ�REOLJDWLRQV�LVVXHG�E\�DQ\�VWDWH�RU�SROLWLFDO�VXEGLYLVLRQ
ZKLFK�LV�H[HPSW�IURP�)HGHUDO�WD[DWLRQ�EXW�QRW�VSHFLILFDOO\�H[HPSW�IURP�VWDWH
WD[DWLRQ�E\�)HGHUDO�RU�2NODKRPD�6WDWXWH�VKDOO�EH�DGGHG�WR�)HGHUDO�$GMXVWHG�*URVV
,QFRPH�
�E��,QFRPH�IURP�REOLJDWLRQV�LVVXHG�E\�WKH�6WDWH�RI�2NODKRPD�RU�DQ\�SROLWLFDO
VXEGLYLVLRQ�LV�H[HPSW�LI�VR�SURYLGHG�E\�WKH�VWDWXWH�DXWKRUL]LQJ�LVVXDQFH�RI�WKH
REOLJDWLRQ�25�LI�LW�LV�D�ORFDO�JRYHUQPHQWDO�REOLJDWLRQ�LVVXHG�DIWHU�-XO\����������IRU
D�SXUSRVH�RWKHU�WKDQ�WR�SURYLGH�ILQDQFLQJ�IRU�QRQSURILW�FRUSRUDWH�SURMHFWV�
�F��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���ORFDO�JRYHUQPHQWDO�REOLJDWLRQV��LQFOXGHV��EXW�LV
QRW�OLPLWHG�WR��ERQGV�RU�QRWHV�LVVXHG�E\��RU�RQ�EHKDOI�RI��RU�IRU�WKH�EHQHILW�RI�
2NODKRPD�HGXFDWLRQDO�LQVWLWXWLRQV��FLWLHV��WRZQV��RU�FRXQWLHV��RU�E\�SXEOLF�WUXVWV�RI



ZKLFK�DQ\�RI�WKH�IRUHJRLQJ�LV�D�EHQHILFLDU\�
�G��$OO�LQFRPH�IURP�REOLJDWLRQV�LVVXHG�E\�DQ\�VWDWH�RU�SROLWLFDO�VXEGLYLVLRQ�RI�D
VWDWH�RWKHU�WKDQ�2NODKRPD�LV�WD[DEOH��>6HH�����2�6��������$����@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������$GMXVWPHQW�IRU�PXQLFLSDO�LQWHUHVW
'XH�WR�WKH�IDFW�WKDW�LQFRPH�HDUQHG�RQ�REOLJDWLRQV�RI�D�VWDWH�RU�SROLWLFDO

VXEGLYLVLRQ�LV�H[HPSW�IURP�IHGHUDO�WD[DWLRQ��DQ�2NODKRPD�,QFRPH�7D[�5HWXUQ�PD\
EH�UHTXLUHG�XQGHU�VRPH�FLUFXPVWDQFHV��HYHQ�WKRXJK�QR�)HGHUDO�5HWXUQ�LV�GXH��>6HH�
���2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&RPSHQVDWLRQ�SDLG�WR�SUHFROOHJH�PDWKHPDWLFV�RU�VFLHQFH
WHDFKHUV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

��������������,QYHQWRUV�DVVLVWDQFH�LQFRPH�H[FOXVLRQ
�D��5R\DOW\�HDUQHG�E\�DQ�LQYHQWRU�IURP�D�SURGXFW�GHYHORSHG�DQG�PDQXIDFWXUHG�LQ
WKLV�6WDWH�VKDOO�EH�H[HPSW�IURP�2NODKRPD�,QFRPH�7D[�IRU�D�SHULRG�RI�VHYHQ����
\HDUV��IURP�-DQXDU\����RI�WKH�ILUVW�\HDU�LQ�ZKLFK�WKH�UR\DOW\�LV�UHFHLYHG��DV�ORQJ�DV
WKH�PDQXIDFWXUHU�UHPDLQV�LQ�WKH�6WDWH�
�E��$Q�LQYHVWPHQW�QHZ�MREV�FUHGLW�PD\�EH�DYDLODEOH�WR�WKH�PDQXIDFWXUHU�RI�QHZ
LQYHQWLRQV�ZKHQ�PDQXIDFWXUHG�LQ�WKLV�6WDWH��>6HH�2$&�������������@
�F��,Q�DGGLWLRQ��WKH�PDQXIDFWXUHU�PD\�H[FOXGH�IURP�2NODKRPD�WD[DEOH�LQFRPH
VL[W\�ILYH�SHUFHQW�������RI�WKH�FRVW�RI�GHSUHFLDEOH�SURSHUW\�SXUFKDVHG�DQG�XWLOL]HG
GLUHFWO\�LQ�PDQXIDFWXULQJ�WKH�SURGXFW��7KH�PD[LPXP�H[FOXVLRQ�VKDOO�QRW�H[FHHG
)LYH�+XQGUHG�7KRXVDQG�'ROODUV����������������,I�WKH�H[FOXVLRQ�H[FHHGV�WKH
2NODKRPD�WD[DEOH�LQFRPH��WKH�H[FHVV�PD\�EH�FDUULHG�IRUZDUG�IRU�D�SHULRG�QRW�WR
H[FHHG�IRXU�����\HDUV���'HSUHFLDEOH�SURSHUW\��PHDQV�PDFKLQHU\��IL[WXUHV�
HTXLSPHQW��EXLOGLQJV��RU�VXEVWDQWLDO�LPSURYHPHQWV�SODFHG�LQ�VHUYLFH�LQ�WKLV�6WDWH
GXULQJ�WKH�WD[DEOH�\HDU�
�G��5HTXLUHPHQWV�IRU�TXDOLILFDWLRQ��FHUWLILFDWLRQ�DQG�UHFRUGV�UHTXLUHG�DUH�DV�IROORZV�

����$�FRS\�RI�WKH�)HH�$JUHHPHQW�EHWZHHQ�WKH�LQYHQWRU�DQG�WKH�2NODKRPD
&HQWHU�IRU�WKH�$GYDQFHPHQW�RI�6FLHQFH�DQG�7HFKQRORJ\��2&$67��PXVW�EH
SURYLGHG�WR�WKH�&RPPLVVLRQ�E\�WKH�LQYHQWRU�RU�RZQHU�RI�WKH�ULJKWV�
����$�FHUWLILFDWLRQ�E\�WKH�'LYLVLRQ�'LUHFWRU�RU�GHVLJQHH�RI�WKH�7HFKQRORJ\
'HYHORSPHQW�3URJUDPV�'LYLVLRQ�RI�2&$67�PXVW�EH�SURYLGHG�WR�WKH
&RPPLVVLRQ��VSHFLI\LQJ�WKH�FHUWLILFDWLRQ�GDWH��SURGXFW�SURFHVV�RU�VHUYLFH�
LQYHQWRU��PDQXIDFWXUHU��DQG�FRQWUDFW�QXPEHUV�
����$�FHUWLILFDWLRQ�E\�WKH�'LYLVLRQ�'LUHFWRU�RU�GHVLJQHH�RI�WKH�7HFKQRORJ\
'HYHORSPHQW�3URJUDPV�RI�2&$67�PXVW�EH�SURYLGHG�WR�WKH�&RPPLVVLRQ�
VSHFLI\LQJ�WKH�GDWH�RI�ILUVW�FRPPHUFLDO�SURGXFW�VDOH�
����7KH�LQYHQWRU�PXVW�IXUQLVK�DQQXDOO\�D�VFKHGXOH�RI�DOO�LQFRPH�LQXULQJ�WR
WKH�EHQHILW�RI�WKH�LQYHQWRU�DWWULEXWDEOH�WR�WKH�FHUWLILHG�SURGXFW�SURFHVV�RU
VHUYLFH�
����0DQXIDFWXUHUV�LQ�WKLV�6WDWH�PXVW�IXUQLVK�DQQXDOO\�D�FRS\�RI�WKH�FRQWUDFW
ZLWK�WKH�LQYHQWRU�DQG�D�VFKHGXOH�RI�DOO�SD\PHQWV��GLVEXUVHPHQWV��VDODULHV�
ZDJHV��EHQHILWV��DQG�DQ\WKLQJ�HOVH�RI�YDOXH�SDLG��GLVWULEXWHG�RU�WUDQVIHUUHG
WR�WKH�LQYHQWRU�



����0DQXIDFWXUHUV�LQ�WKLV�6WDWH�PXVW�IXUQLVK�D�VFKHGXOH�RI�UHFHLSWV�DQG
H[SHQVHV��LQFOXGLQJ�DQ\�RYHUKHDG�SURSHUO\�DWWULEXWDEOH�WR�WKH
SURGXFW�SURFHVV�RU�VHUYLFH�
����&RPPLVVLRQ�DXGLWRUV�ZLOO�EH�DYDLODEOH�WR�DVVLVW�LQ�GHWHUPLQLQJ�LI�WKH
WHUPV�RI�WKH�FRQWUDFWV�DUH�EHLQJ�IXOILOOHG�LI�UHTXHVWHG�E\�2&$67��>6HH����
2�6��6HFWLRQV��������HW�VHT�@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������0HGLFDO�VDYLQJV�DFFRXQW�GHGXFWLRQ
�D��*HQHUDO�SURYLVLRQV��7KHUH�VKDOO�EH�DOORZHG�D�GHGXFWLRQ�WR�DUULYH�DW�2NODKRPD
7D[DEOH�,QFRPH�IRU�FRQWULEXWLRQV�PDGH�WR�DQG�LQWHUHVW�HDUQHG�RQ�0HGLFDO�6DYLQJV
$FFRXQWV��06$��
�E��(OLJLELOLW\��,Q�RUGHU�WR�EH�HOLJLEOH�IRU�WKLV�GHGXFWLRQ��FRQWULEXWLRQV�PXVW�EH
PDGH�WR�D�06$�SURJUDP�DSSURYHG�E\�HLWKHU�WKH�6WDWH�'HSDUWPHQW�RI�+HDOWK�RU�E\
WKH�,QVXUDQFH�&RPPLVVLRQHU�
�F��3URFHGXUH�IRU�FODLPLQJ�GHGXFWLRQ��,Q�RUGHU�WR�FODLP�WKH�GHGXFWLRQ��D�VWDWHPHQW
RI�WKH�FRQWULEXWLRQV�PDGH�DQG�LQWHUHVW�HDUQHG�RQ�WKH�06$�PXVW�EH�SURYLGHG�E\�WKH
DGPLQLVWUDWRU�RI�WKH�3ODQ��DQG�HQFORVHG�DV�SDUW�RI�WKH�LQFRPH�WD[�UHWXUQ�ILOHG�IRU�WKH
DSSOLFDEOH�SHULRG�
�G��/LPLWDWLRQ��,Q�QR�HYHQW�VKDOO�FRQWULEXWLRQV�WKDW�DUH�PDGH�DQG�H[FOXGHG�IURP
WD[DEOH�LQFRPH�XQGHU�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�EH�DOORZHG�WR�EH
GHGXFWHG�XQGHU�WKLV�6HFWLRQ�
�H��(OLJLELOLW\�RI�VSHFLILF�SODQV��&RQWULEXWLRQV�PDGH�WR�DQG�LQWHUHVW�HDUQHG�RQ�D
06$�SURJUDP�RIIHUHG�E\�WKH�6WDWH�DQG�(GXFDWLRQ�(PSOR\HHV�*URXS�,QVXUDQFH
%HQHILW�%RDUG�PD\�EH�HOLJLEOH�IRU�WKH�GHGXFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������$JULFXOWXUDO�FRPPRGLW\�SURFHVVLQJ�IDFLOLW\�LQFRPH�LQYHVWPHQW
H[FOXVLRQ
�D��*HQHUDO�SURYLVLRQV��2ZQHUV�RI�DJULFXOWXUDO�FRPPRGLW\�SURFHVVLQJ�IDFLOLWLHV
PD\�H[FOXGH�IURP�2NODKRPD�7D[DEOH�,QFRPH��RU�LQ�WKH�FDVH�RI�LQGLYLGXDOV��IURP
2NODKRPD�$GMXVWHG�*URVV�,QFRPH��D�SRUWLRQ�RI�WKHLU�LQYHVWPHQW�FRVWV�LQ�DQ\�QHZ
RU�H[SDQGHG�DJULFXOWXUDO�FRPPRGLW\�SURFHVVLQJ�IDFLOLW\�ORFDWHG�LQ�WKLV�VWDWH�

����)RU�LQYHVWPHQWV�PDGH�RQ�RU�DIWHU�-DQXDU\����������EXW�EHIRUH
'HFHPEHU�����������2ZQHUV�RI�DJULFXOWXUDO�FRPPRGLW\�SURFHVVLQJ
IDFLOLWLHV�PD\�H[FOXGH�ILIWHHQ�SHUFHQW��������RI�WKHLU�LQYHVWPHQW�FRVW�LQ�D
QHZ�RU�H[SDQGHG�DJULFXOWXUDO�FRPPRGLW\�SURFHVVLQJ�IDFLOLW\�ORFDWHG�LQ
2NODKRPD�
����)RU�LQYHVWPHQWV�PDGH�RQ�RU�DIWHU�-DQXDU\����������,I�WKH�H[FOXVLRQ
IRU�LQYHVWPHQW�LQ�DJULFXOWXUDO�SURFHVVLQJ�IDFLOLWLHV�UHVXOWV�LQ�WKH�UHGXFWLRQ�LQ
WRWDO�2NODKRPD�,QFRPH�7D[�LQ�H[FHVV�RI�RQH�PLOOLRQ�GROODUV
����������������LQ�DQ\�SUHYLRXV�FDOHQGDU�\HDU��WKH�SHUFHQWDJH�RI�LQYHVWPHQW
VXEMHFW�WR�H[FOXVLRQ�ZLOO�EH�DGMXVWHG��7KH�DGMXVWHG�SHUFHQWDJH�DOORZDEOH
ZLOO�EH�GHWHUPLQHG�E\�GLYLGLQJ���������������E\�VL[�SHUFHQW��WKHQ�IXUWKHU
GLYLGLQJ�WKH�UHVXOW�E\�WKH�WRWDO�SUHYLRXV�\HDU
V�LQYHVWPHQW�VXEMHFW�WR
H[FOXVLRQ�

�E��'HILQLWLRQV��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ��WKH�IROORZLQJ�ZRUGV�DQG�WHUPV��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$JULFXOWXUDO�FRPPRGLWLHV��PHDQV�D�IDUP�RU�UDQFK�SURGXFW��LQFOXGLQJ
EXW�QRW�OLPLWHG�WR��ZKHDW��FRUQ��VR\EHDQV��FRWWRQ��WLPEHU��FDWWOH��KRJV��VKHHS�
KRUVHV��SRXOWU\��DQLPDOV�RI�WKH�IDPLOLHV�ERYLGDH��FHUYLGDH��DQG



DQWLORFDSULGDH��RU�ELUGV�RI�WKH�UDWLWH�JURXS��SURGXFHG�LQ�IDUPLQJ�RU�UDQFKLQJ
RSHUDWLRQV��RU�D�SURGXFW�RI�VXFK�FURS�RU�OLYHVWRFN�LQ�LWV�XQPDQXIDFWXUHG
VWDWH��VXFK�DV�JLQQHG�FRWWRQ��ZRRO�GLS��PDSOH�V\UXS��PLON��DQG�HJJV��RU�DQ\
RWKHU�FRPPRGLW\�OLVWHG�XQGHU�DQ\�,QGXVWU\�*URXS�1XPEHU�XQGHU�0DMRU
*URXS�����'LYLVLRQ�'��RI�WKH�6WDQGDUG�,QGXVWULDO�&ODVVLILFDWLRQ�0DQXDO�
�����$JULFXOWXUDO�FRPPRGLW\�SURFHVVLQJ�IDFLOLW\��PHDQV�EXLOGLQJ�
VWUXFWXUHV��IL[WXUHV�DQG�LPSURYHPHQWV�XVHG�RU�RSHUDWHG�SULPDULO\�IRU�WKH
SURFHVVLQJ�RU�SURGXFWLRQ�RI�PDUNHWDEOH�SURGXFWV�IURP�DJULFXOWXUDO
FRPPRGLWLHV��(IIHFWLYH�1RYHPEHU����������WKH�WHUP�VKDOO�DOVR�PHDQ�D�GDLU\
RSHUDWLRQ�WKDW�UHTXLUHV�D�GHSUHFLDEOH�LQYHVWPHQW�RI�DW�OHDVW�7ZR�+XQGUHG
)LIW\�7KRXVDQG�'ROODUV���������������DQG�ZKLFK�SURGXFHV�PLON�IURP�GDLU\
FRZV��7KH�WHUP�GRHV�QRW�LQFOXGH�D�IDFLOLW\�WKDW�SURYLGHV�RQO\��DQG�QRWKLQJ
PRUH�WKDQ��VWRUDJH��FOHDQLQJ��GU\LQJ�RU�WUDQVSRUWDWLRQ�RI�DJULFXOWXUDO
FRPPRGLWLHV��>6HH�����2�6���������$�����D�@
�����)DFLOLW\��PHDQV�HDFK�SDUW�RI�WKH�IDFLOLW\�ZKLFK�LV�XVHG�LQ�D�SURFHVV
SULPDULO\�IRU�

�$��7KH�SURFHVVLQJ�RI�DJULFXOWXUDO�FRPPRGLWLHV��LQFOXGLQJ�UHFHLYLQJ
RU�VWRULQJ�DJULFXOWXUDO�FRPPRGLWLHV��RU��HIIHFWLYH�1RYHPEHU���
������WKH�SURGXFWLRQ�RI�PLON�DW�D�GDLU\�RSHUDWLRQ��>6HH�����2�6���
�����$�����E�@
�%��7UDQVSRUWLQJ�WKH�DJULFXOWXUDO�FRPPRGLWLHV�RU�SURGXFW�EHIRUH�
GXULQJ�RU�DIWHU�WKH�SURFHVVLQJ��RU
�&��3DFNDJLQJ�RU�RWKHUZLVH�SUHSDULQJ�WKH�SURGXFW�IRU�VDOH�RU
VKLSPHQW�

�F��4XDOLILFDWLRQ��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�H[FOXVLRQ��WKH�DJULFXOWXUDO�FRPPRGLW\
SURFHVVLQJ�IDFLOLW\�PXVW�EH�RSHUDWHG�SULPDULO\�IRU�WKH�SURFHVVLQJ�RU�SURGXFWLRQ�RI
DJULFXOWXUDO�FRPPRGLWLHV�WR�PDUNHWDEOH�SURGXFWV�
�G��/LPLWDWLRQV��7KLV�H[FOXVLRQ�IURP�LQFRPH�LV�WR�EH�WDNHQ�LQ�WKH�WD[DEOH�\HDU
ZKHQ�WKH�LQYHVWPHQW�LV�PDGH��)RU�SXUSRVHV�RI�WKLV�H[FOXVLRQ��WKH�LQYHVWPHQW�LV
GHHPHG�WR�EH�PDGH�ZKHQ�WKH�SURSHUW\�LV�SODFHG�LQ�VHUYLFH��8QGHU�QR�FLUFXPVWDQFHV
VKDOO�WKLV�H[FOXVLRQ�IURP�LQFRPH�ORZHU�FODLPDQW
V�2NODKRPD�7D[DEOH�,QFRPH�EHORZ
]HUR��,Q�WKH�HYHQW�WKH�H[FOXVLRQ�GRHV�H[FHHG�LQFRPH��DQ\�XQXVHG�SRUWLRQ�PD\�EH
FDUULHG�IRUZDUG�IRU�D�SHULRG�QRW�WR�H[FHHG�VL[�����\HDUV�IURP�WKH�LQLWLDO�\HDU�RI
TXDOLILFDWLRQ��,I�WKH�H[FOXVLRQ�IURP�LQFRPH�DPRXQW�LV�GHWHUPLQHG�EDVHG�RQ�WKH
SHUFHQWDJH�DOORZDEOH�EXW�QRW�XVHG��WKH�DPRXQW�VKDOO�QRW�FKDQJH�EDVHG�RQ
VXEVHTXHQW�FKDQJH�LQ�SHUFHQWDJH�DOORZDEOH�WR�EH�H[FOXGHG��,Q�QR�HYHQW�ZLOO�WKH
H[FOXVLRQ�SHUFHQWDJH�H[FHHG�ILIWHHQ�SHUFHQW�������
�H��,QIRUPDWLRQ�UHWXUQ�UHTXLUHG��2ZQHUV�ZKR�LQWHQG�WR�FODLP�WKH�H[FOXVLRQ�IRU
LQYHVWPHQW�FRVWV�GHVFULEHG�LQ�WKLV�6HFWLRQ�PXVW�ILOH��RQ�D�IRUP�SUHVFULEHG�E\�WKH
&RPPLVVLRQ��DQ�LQIRUPDWLRQ�UHWXUQ��UHSRUWLQJ�WKH�DPRXQW�RI�TXDOLILHG�SURSHUW\
SODFHG�LQ�VHUYLFH�GXULQJ�WKH�SUHFHGLQJ�FDOHQGDU�\HDU��7KH�LQIRUPDWLRQ�UHWXUQ�PXVW
EH�VXEPLWWHG�E\�-DQXDU\����
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������'HGXFWLRQ�IRU�QRQUHFXUULQJ�DGRSWLRQ�H[SHQVHV
�D��*HQHUDO�SURYLVLRQV��,Q�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG
HQGLQJ�EHIRUH�-DQXDU\����������D�GHGXFWLRQ�LV�DOORZHG�WR�UHVLGHQW�LQGLYLGXDO
WD[SD\HUV�IRU�QRQUHFXUULQJ�DGRSWLRQ�H[SHQVHV��QRW�WR�H[FHHG�WHQ�WKRXVDQG�GROODUV
�������������SHU�FDOHQGDU�\HDU��SDLG�LQ�FRQQHFWLRQ�ZLWK�WKH�DGRSWLRQ�RI�D�PLQRU��RU
SURSRVHG�DGRSWLRQ�RI�D�PLQRU�ZKLFK�GLG�QRW�UHVXOW�LQ�D�GHFUHHG�DGRSWLRQ��(IIHFWLYH



IRU�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������WKH�GHGXFWLRQ�IRU
QRQUHFXUULQJ�DGRSWLRQ�H[SHQVHV�VKDOO�QRW�H[FHHG�7ZHQW\�7KRXVDQG�'ROODUV
�������������SHU�FDOHQGDU�\HDU�
�E��$OORZDEOH�H[SHQVHV��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ��QRQUHFXUULQJ�DGRSWLRQ
H[SHQVHV��PHDQV�DQG�LQFOXGHV�

����$GRSWLRQ�IHHV�
����&RXUW�FRVWV�
����0HGLFDO�H[SHQVHV�
����$WWRUQH\�IHHV�
����([SHQVHV�GLUHFWO\�UHODWHG�WR�WKH�OHJDO�SURFHVV�RI�WKH�DGRSWLRQ�RI�D�FKLOG
DQG�DUH�QRW�UHLPEXUVHG�E\�RWKHU�VRXUFHV��WR�LQFOXGH��EXW�QRW�OLPLWHG�WR�FRVWV
UHODWHG�WR�

�$��7KH�DGRSWLRQ�VWXG\�
�%��+HDOWK�DQG�SV\FKRORJLFDO�H[DPLQDWLRQV�
�&��7UDQVSRUWDWLRQ�DQG�UHDVRQDEOH�FRVWV�RI�IRRG�DQG�ORGJLQJ�IRU�WKH
FKLOG�RU�DGRSWLYH�SDUHQWV�ZKLFK�DUH�LQFXUUHG�WR�FRPSOHWH�WKH
DGRSWLRQ�SURFHVV��7UDQVSRUWDWLRQ�H[SHQVH�E\�HLWKHU�FRPPHUFLDO�RU
SULYDWH�PHDQV�PD\�EH�FODLPHG�EDVHG�XSRQ�DFWXDO�XQUHLPEXUVHG
FRVWV�LQFXUUHG��RU�LQ�WKH�FDVH�RI�WUDYHO�E\�SULYDWH�PHDQV��WKH�PLOHDJH
UDWH�DOORZHG�SXUVXDQW�WR�WKH�,QWHUQDO�5HYHQXH�&RGH�IRU�GHWHUPLQLQJ
EXVLQHVV�WUDYHO�H[SHQVH�PD\�EH�HOHFWHG�

����&RVWV�DVVRFLDWHG�ZLWK�SK\VLFDO�UHPRGHOLQJ��UHQRYDWLRQ��RU�DOWHUDWLRQ�RI
WKH�DGRSWLYH�SDUHQWV�KRPH�RU�SURSHUW\��LI�LQFXUUHG�LQ�FRQMXQFWLRQ�ZLWK�WKH
DGRSWLRQ�RI�D�VSHFLDO�QHHGV�FKLOG��DV�DXWKRUL]HG�E\�WKH�FRXUW�

�F���1RQUHFXUULQJ�DGRSWLRQ�H[SHQVHV��VKDOO�QRW�PHDQ�RU�LQFOXGH�
����&RVWV�UHLPEXUVHG�E\�RWKHU�VRXUFHV�
����$WWRUQH\�IHHV�LQFXUUHG�IURP�DQG�DIWHU�WKH�FRPPHQFHPHQW�RI�DQ�DFWLRQ
LQYROYLQJ�D�FRQWHVW�RI�DQ�DGRSWLRQ�
����&RVWV�DVVRFLDWHG�ZLWK�SK\VLFDO�UHPRGHOLQJ��UHQRYDWLRQ��RU�DOWHUDWLRQ�RI
WKH�DGRSWLYH�SDUHQW
V�KRPH�RU�SURSHUW\��ZLWK�WKH�H[FHSWLRQ�QRWHG�LQ��E�����RI
WKLV�6HFWLRQ�

�G��9HULILFDWLRQ��$�VFKHGXOH�GHVFULELQJ�WKH�H[SHQVHV�FODLPHG�PXVW�EH�HQFORVHG�DQG
ILOHG�ZLWK�WKH�FODLPDQW
V�WD[�UHWXUQ��5HFHLSWV�VXSSRUWLQJ�WKH�FODLPHG�H[SHQVHV�DUH
QRW�UHTXLUHG�WR�EH�VXEPLWWHG�ZLWK�WKH�WD[�UHWXUQ�DQG�GHVFULSWLYH�VFKHGXOH��EXW�PXVW
EH�UHWDLQHG�DQG�EH�DYDLODEOH�XSRQ�UHTXHVW�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������(OHFWLRQV�IRU�LQGLYLGXDOV�HQJDJHG�LQ�D�IDUPLQJ�EXVLQHVV
�D��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQ�LQGLYLGXDO�HQJDJHG�LQ�D
IDUPLQJ�EXVLQHVV�PD\�HOHFW�WR�GHWHUPLQH�WKH�WD[�LPSRVHG�E\����2�6���������DV�WKH
VXP�RI�

����$�WD[�FRPSXWHG�XQGHU�6HFWLRQ�������RQ�WD[DEOH�LQFRPH��UHGXFHG�E\
HOHFWHG�IDUP�LQFRPH��DQG
����7KH�LQFUHDVH�LQ�WD[�LPSRVHG�E\����2�6���������ZKLFK�ZRXOG�UHVXOW�LI
WD[DEOH�LQFRPH�IRU�HDFK�RI�WKH�WKUHH�����SULRU�WD[DEOH�\HDUV�ZHUH�LQFUHDVHG
E\�DQ�DPRXQW�HTXDO�WR�RQH�WKLUG�������RI�WKH�HOHFWHG�IDUP�LQFRPH�

�E��$Q�DGMXVWPHQW�XQGHU�WKLV�6HFWLRQ�IRU�DQ\�WD[DEOH�\HDU�VKDOO�EH�WDNHQ�LQWR
DFFRXQW�LQ�DSSO\LQJ�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�IRU�DQ\�VXEVHTXHQW�WD[DEOH�\HDU�
�F��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���HOHFWHG�IDUP�LQFRPH��PHDQV�VR�PXFK�RI�WKH
WD[DEOH�LQFRPH�IRU�WKH�WD[DEOH�\HDU�ZKLFK�LV�DWWULEXWDEOH�WR�DQ\�IDUPLQJ�EXVLQHVV�
DQG�ZKLFK�LV�VSHFLILHG�LQ�WKH�HOHFWLRQ�XQGHU�VXEVHFWLRQ��D��RI�WKLV�6HFWLRQ��)RU



SXUSRVHV�RI�WKLV�VXEVHFWLRQ��D�JDLQ�IURP�WKH�VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�SURSHUW\�
RWKHU�WKDQ�ODQG��UHJXODUO\�XVHG�E\�WKH�WD[SD\HU�LQ�D�IDUPLQJ�EXVLQHVV�IRU�D
VXEVWDQWLDO�SHULRG�VKDOO�EH�WUHDWHG�DV�DWWULEXWDEOH�WR�WKH�IDUPLQJ�EXVLQHVV�
�G���,QGLYLGXDO��VKDOO�QRW�PHDQ�RU�LQFOXGH�DQ\�HVWDWH�RU�WUXVW�
�H���)DUPLQJ�EXVLQHVV��VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�WKH�WHUP�LV�GHILQHG�LQ���
8�6�&�������$�H�����
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������'LVFKDUJH�RI�LQGHEWHGQHVV���LQGLYLGXDOV�HQJDJHG�LQ�SURGXFWLRQ
DJULFXOWXUH

)RU�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������LQGLYLGXDOV�HQJDJHG
LQ�SURGXFWLRQ�DJULFXOWXUH�ZKR�ILOHG�D�6FKHGXOH�)�IRUP�ZLWK�WKH�WD[SD\HU
V�IHGHUDO
LQFRPH�WD[�UHWXUQ�IRU�VXFK�WD[DEOH�\HDU��PD\�H[FOXGH�IURP�2NODKRPD�WD[DEOH
LQFRPH��DQ\�DPRXQW�WKDW�ZDV�LQFOXGHG�LQ�IHGHUDO�WD[DEOH�LQFRPH�RU�IHGHUDO�DGMXVWHG
JURVV�LQFRPH��ZKLFK�FRQVLVWHG�RI�WKH�GLVFKDUJH�RI�DQ�REOLJDWLRQ�E\�D�FUHGLWRU�RI�WKH
WD[SD\HU�LQFXUUHG�WR�ILQDQFH�WKH�SURGXFWLRQ�RI�DJULFXOWXUDO�SURGXFWV��>6HH�����2�6�
������(������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'HGXFWLRQ�IRU�FRQWULEXWLRQV�WR�DQ�2NODKRPD�&ROOHJH�6DYLQJV
3ODQ
�D��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������DQG�HQGLQJ�EHIRUH�'HFHPEHU
����������LQGLYLGXDOV�PD\�GHGXFW�XS�WR�7ZR�7KRXVDQG�)LYH�+XQGUHG�'ROODUV
������������RI�FRQWULEXWLRQV�PDGH�WR�DQ�2NODKRPD�����&ROOHJH�6DYLQJV�3ODQ
$FFRXQW��HVWDEOLVKHG�SXUVXDQW�WR�WKH�2NODKRPD�&ROOHJH�6DYLQJV�$FW��LQ�DUULYLQJ�DW
2NODKRPD�WD[DEOH�LQFRPH��,I�FRQWULEXWLRQV�DUH�PDGH�WR�PRUH�WKDQ�RQH�DFFRXQW��WKH
GHGXFWLRQ�IRU�HDFK�FRQWULEXWRU�LV�OLPLWHG�WR�7ZR�7KRXVDQG�)LYH�+XQGUHG�'ROODUV
������������IRU�HDFK�DFFRXQW�
�E��(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������IRU�FRQWULEXWLRQV
PDGH�WR�DQ�2NODKRPD�����&ROOHJH�6DYLQJV�3ODQ��HVWDEOLVKHG�SXUVXDQW�WR�WKH
2NODKRPD�&ROOHJH�6DYLQJV�$FW��D�PD[LPXP�RI�7HQ�7KRXVDQG�'ROODUV�������������
PD\�EH�GHGXFWHG�LQ�DUULYLQJ�DW�2NODKRPD�7D[DEOH�LQFRPH�>7ZHQW\�7KRXVDQG
'ROODUV��������������LI�ILOLQJ�DQ�LQFRPH�WD[�UHWXUQ�XVLQJ�PDUULHG�ILOLQJ�MRLQW�ILOLQJ
VWDWXV@�
�F��&RQWULEXWLRQV�PDGH�WR�RWKHU�VWDWHV
�FROOHJH�VDYLQJV�SODQV��WKH�&RYHUGHOO
(GXFDWLRQ�6DYLQJV�$FFRXQW��RU�WUDQVIHUV�IURP�RQH�2NODKRPD�&ROOHJH�6DYLQJV�3ODQ
$FFRXQW�WR�DQRWKHU�PD\�QRW�EH�GHGXFWHG�
�G��$Q\�FRQWULEXWLRQ��WR�WKH�H[WHQW�QRW�GHGXFWHG��PD\�EH�FDUULHG�RYHU�DV�D�GHGXFWLRQ
IURP�LQFRPH�IRU�WKH�VXFFHHGLQJ�ILYH�����\HDUV�
�H��)RU�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������GHGXFWLRQV�PD\�EH�WDNHQ
IRU�FRQWULEXWLRQV�DQG�UROORYHUV�PDGH�GXULQJ�D�WD[DEOH�\HDU�DQG�XS�WR�$SULO���WK�RI
WKH�VXFFHHGLQJ�\HDU��RU�WKH�GXH�GDWH�RI�D�WD[SD\HU
V�VWDWH�LQFRPH�WD[�UHWXUQ
H[FOXGLQJ�H[WHQVLRQV��ZKLFKHYHU�LV�ODWHU��3URYLGHG�D�GHGXFWLRQ�IRU�WKH�VDPH
FRQWULEXWLRQ�PD\�QRW�EH�WDNHQ�IRU�WZR�����GLIIHUHQW�WD[DEOH�\HDUV�
�I��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������WD[SD\HUV�ZKR�HOHFW�WKH
ILYH�\HDU�FDUU\IRUZDUG�HOHFWLRQ�DQG�WDNH�D�UROORYHU�RU�KDYH�D�QRQ�TXDOLILHG
ZLWKGUDZDO�GXULQJ�WKH�ILYH�\HDU�FDUU\IRUZDUG�SHULRG��PXVW�UHGXFH�WKH�RWKHUZLVH
DYDLODEOH�WD[�GHGXFWLRQ�E\�WKH�DPRXQW�ZKLFK�LV�HTXDO�WR�WKH�UROORYHU�RU�QRQ�
TXDOLILHG�ZLWKGUDZDO�



�J��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������WD[SD\HUV�ZKR�HOHFW�WR�WDNH
D�UROORYHU�RU�QRQ�TXDOLILHG�ZLWKGUDZDO�ZLWKLQ�WKH�VDPH�WD[�\HDU�LQ�ZKLFK�D
FRQWULEXWLRQ�ZDV�PDGH�WR�WKH�WD[SD\HU
V�DFFRXQW�PXVW�UHGXFH�WKH�RWKHUZLVH
DYDLODEOH�WD[�GHGXFWLRQ�E\�WKH�DPRXQW�ZKLFK�LV�HTXDO�WR�WKH�UROORYHU�RU�QRQ�
TXDOLILHG�ZLWKGUDZDO�
�K��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������WD[SD\HUV�ZKR�HOHFW�WR�WDNH
D�UROORYHU�ZLWKLQ�RQH�\HDU�RI�WKH�GDWH�RI�FRQWULEXWLRQ�IRU�ZKLFK�D�GHGXFWLRQ�KDV
EHHQ�WDNHQ�PXVW�LQFOXGH�WKH�DPRXQW�RI�WKH�UROORYHU�LQ�WKHLU�DGMXVWHG�JURVV�LQFRPH
WKH�WD[DEOH�\HDU�RI�WKH�UROORYHU�
�L��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������WD[SD\HUV�ZKR�PDNH�D�QRQ�
TXDOLILHG�ZLWKGUDZDO�RI�FRQWULEXWLRQV�IRU�ZKLFK�D�GHGXFWLRQ�ZDV�WDNHQ�PXVW�LQFOXGH
WKH�DPRXQW�RI�WKH�QRQ�TXDOLILHG�ZLWKGUDZDO�DQG�DQ\�HDUQLQJV�WKHUHRQ�LQ�WKHLU
DGMXVWHG�JURVV�LQFRPH�LQ�WKH�WD[DEOH�\HDU�RI�WKH�ZLWKGUDZDO
�M��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����1RQ�TXDOLILHG�ZLWKGUDZDO��PHDQV�D�ZLWKGUDZDO�IURP�DQ�2NODKRPD
&ROOHJH�6DYLQJV�3ODQ�DFFRXQW�WKDW�LV�QRW�

�$��D�TXDOLILHG�ZLWKGUDZDO�
�%��D�ZLWKGUDZDO�PDGH�DV�D�UHVXOW�RI�WKH�GHDWK�RU�GLVDELOLW\�RI�WKH
GHVLJQDWHG�EHQHILFLDU\�RI�DQ�DFFRXQW�
�&��D�ZLWKGUDZDO�WKDW�LV�PDGH�RQ�WKH�DFFRXQW�RI�D�VFKRODUVKLS�RU�WKH
DOORZDQFH�RU�SD\PHQW�GHVFULEHG�LQ�6HFWLRQ�����G�����%��RU��&��RI
7LWOH����RI�WKH�,QWHUQDO�5HYHQXH�&RGH��UHFHLYHG�E\�WKH�GHVLJQDWHG
EHQHILFLDU\�WR�WKH�H[WHQW�WKH�DPRXQW�RI�WKH�UHIXQG�GRHV�QRW�H[FHHG
WKH�DPRXQW�RI�WKH�VFKRODUVKLS��DOORZDQFH��RU�SD\PHQW��DQG
�'��D�UROORYHU�RU�FKDQJH�RI�GHVLJQDWHG�EHQHILFLDU\�DV�SHUPLWWHG�E\
VXEVHFWLRQ�)�RI�6HFWLRQ��������RI�7LWOH����RI�2NODKRPD�6WDWXWHV�

�����5ROORYHU��PHDQV�DQ\�WUDQVIHU�RI�IXQGV�IURP�DQ�2NODKRPD�&ROOHJH
6DYLQJV�SODQ�WR�DQ\�RWKHU�SODQ�XQGHU�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII�������@

��������������'HGXFWLRQ�IRU�OLYLQJ�RUJDQ�GRQDWLRQ
�D��2NODKRPD�UHVLGHQW�LQGLYLGXDOV��RU�WKHLU�GHSHQGHQWV��ZKR�GRQDWH�RQH�RU�PRUH
KXPDQ�RUJDQV�ZKLOH�OLYLQJ��PD\�GHGXFW�XS�WR�7HQ�7KRXVDQG�'ROODUV�������������
RI�XQ�UHLPEXUVHG�H[SHQVHV�IURP�2NODKRPD�DGMXVWHG�JURVV�LQFRPH�WR�DUULYH�DW
2NODKRPD�WD[DEOH�LQFRPH�
�E���+XPDQ�RUJDQV��PHDQ�DOO�RU�SDUW�RI�D�OLYHU��SDQFUHDV��NLGQH\��LQWHVWLQH��OXQJ�
RU�ERQH�PDUURZ�
�F��7KH�GHGXFWLRQ�LV�DOORZHG�RQO\�RQH�WLPH�DQG�PD\�EH�FODLPHG�RQO\�IRU�XQ�
UHLPEXUVHG�H[SHQVHV�WKDW�DUH�LQFXUUHG�E\�WKH�LQGLYLGXDO�DQG�UHODWHG�WR�WKH�RUJDQ
GRQDWLRQ�RI�WKH�LQGLYLGXDO�LQ�WKH�WD[DEOH�\HDU�LQ�ZKLFK�WKH�WUDQVSODQW�RFFXUV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

��������������*HQHUDO�SURYLVLRQV�DSSOLFDEOH�WR�XQHPSOR\PHQW�FRPSHQVDWLRQ
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������'HGXFWLRQ�IRU�IRVWHU�FDUH�H[SHQVHV



�D��*HQHUDO�SURYLVLRQV��,Q�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQ
LQFRPH�WD[�GHGXFWLRQ�LV�DOORZHG�WR�LQGLYLGXDO�WD[SD\HUV�ZKR�FRQWUDFW�ZLWK�D�FKLOG�
SODFLQJ�DJHQF\�WR�SURYLGH�FDUH�IRU�D�IRVWHU�FKLOG�
�E��'HGXFWLRQ��7KH�GHGXFWLRQ�LV�IRU�H[SHQVHV�LQFXUUHG�WR�SURYLGH�FDUH�IRU�D�IRVWHU
FKLOG�QRW�WR�H[FHHG�)LYH�7KRXVDQG�'ROODUV�������������RU�7ZR�7KRXVDQG�)LYH
+XQGUHG�'ROODUV�������������IRU�PDUULHG�SHUVRQV�ILOLQJ�VHSDUDWHO\�
�F��4XDOLILFDWLRQ��$�WD[SD\HU�PXVW�EH�XQGHU�FRQWUDFW�ZLWK�D�FKLOG�SODFLQJ�DJHQF\�
DV�GHILQHG�LQ�6HFWLRQ�����RI�7LWOH�����IRU�DW�OHDVW�VL[�����FRQWLQXRXV�PRQWKV
UHJDUGOHVV�RI�WKH�WD[�\HDU�GXULQJ�ZKLFK�WKH�FDUH�RFFXUV��,I�D�WD[SD\HU�LV�XQGHU
FRQWUDFW�ZLWK�D�FKLOG�SODFLQJ�DJHQF\�DQG�SURYLGLQJ�FDUH�IRU�D�IRVWHU�FKLOG�IRU�DW
OHDVW�VL[�����FRQWLQXRXV�PRQWKV��EXW�OHVV�WKDQ�VL[�����PRQWKV�RI�WKH�WD[�\HDU�
WD[SD\HU�PD\�FODLP�RQO\�D�SUR�UDWD�VKDUH�RI�WKH�FUHGLW��)RU�H[DPSOH��LI�D�TXDOLI\LQJ
WD[SD\HU�FRQWUDFWV�ZLWK�D�FKLOG�SODFLQJ�DJHQF\�DQG�EHJLQV�SURYLGLQJ�FDUH�IRU�D
IRVWHU�FKLOG�RQ�0D\���������DQG�HQGLQJ�RQ�0DUFK�����������WD[SD\HU�PD\�GHGXFW
XS�WR�������������[������������IRU�H[SHQVHV�LQFXUUHG�LQ������RQ�WKHLU������LQFRPH
WD[�UHWXUQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����&5(',76�$*$,167�7$;

��������������&UHGLWV�IURP�2NODKRPD�LQFRPH�WD[
&HUWDLQ�FUHGLWV�DJDLQVW�WKH�LQLWLDO�2NODKRPD�,QFRPH�7D[�OLDELOLW\�PD\�EH

WDNHQ�WR�DUULYH�DW�WKH�ILQDO�DPRXQW�RI�2NODKRPD�,QFRPH�7D[�GXH�

��������������&UHGLW�IRU�FKLOG�FDUH�FKLOG�WD[�FUHGLW
�D��)RU�WD[�\HDUV�EHJLQQLQJ�EHIRUH�-DQXDU\����������UHVLGHQW�LQGLYLGXDOV��SDUW�\HDU
UHVLGHQW�LQGLYLGXDOV�RU�QRQUHVLGHQW�LQGLYLGXDO�PHPEHUV�RI�WKH�$UPHG�)RUFHV�PD\
FODLP�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG�E\����2�6���������HTXDO�WR�WZHQW\�SHUFHQW
������RI�WKH�FUHGLW�IRU�FKLOG�FDUH�H[SHQVHV�DOORZHG�XQGHU�WKH�,QWHUQDO�5HYHQXH
&RGH�RI�WKH�8QLWHG�6WDWHV�
�E��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������UHVLGHQW�LQGLYLGXDOV��SDUW�\HDU
UHVLGHQW�LQGLYLGXDOV�RU�QRQUHVLGHQW�LQGLYLGXDO�PHPEHUV�RI�WKH�$UPHG�)RUFHV�PD\
FODLP�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG�E\����2�6���������HTXDO�WR�WKH�JUHDWHU�RI
WZHQW\�SHUFHQW�������RI�WKH�FUHGLW�IRU�FKLOG�FDUH�H[SHQVHV�DOORZHG�XQGHU�WKH
,QWHUQDO�5HYHQXH�&RGH�RI�WKH�8QLWHG�6WDWHV�RU�ILYH�SHUFHQW������RI�WKH�FKLOG�WD[
FUHGLW�DOORZHG�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH��ZKLFKHYHU�DPRXQW�LV�JUHDWHU��,I
IHGHUDO�DGMXVWHG�JURVV�LQFRPH�LV�JUHDWHU�WKDQ�2QH�+XQGUHG�7KRXVDQG�'ROODUV
���������������QR�FUHGLW�LV�DOORZHG�
�F��7D[SD\HUV�PXVW�DWWDFK�D�FRPSOHWHG�FRS\�RI�WKH�)HGHUDO�FKLOG�FDUH�VFKHGXOH�WR
WKH�2NODKRPD�,QFRPH�7D[�5HWXUQ�WR�UHFHLYH�D�FKLOG�FDUH�FUHGLW�
�G��7KH�FUHGLW�LV�WR�EH�SURUDWHG�RQ�WKH�UDWLR�WKDW�2NODKRPD�$GMXVWHG�*URVV�,QFRPH
EHDUV�WR�)HGHUDO�$GMXVWHG�*URVV�,QFRPH��QRW�WR�H[FHHG�RQH�KXQGUHG�SHUFHQW
��������,I�WKH�)HGHUDO�$GMXVWHG�*URVV�,QFRPH�LV�]HUR�RU�OHVV��WKH�UDWLR�ZLOO�EH
�����
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&UHGLW�IRU�WD[HV�SDLG�RWKHU�VWDWHV
�D��27&�)RUP�����7;�VKDOO�EH�XVHG�E\�UHVLGHQWV�DQG�SDUW�\HDU�UHVLGHQWV�ZKR�ZRUN
LQ�RWKHU�VWDWHV�DIWHU�EHFRPLQJ�DQ�2NODKRPD�UHVLGHQW�DQG�ZKR�DUH�UHTXLUHG�WR�ILOH
,QFRPH�7D[�5HWXUQV�ZLWK�WKRVH�VWDWHV�



�E��7KLV�FUHGLW�LV�DYDLODEOH�RQO\�RQ�WD[HV�SDLG�LQ�DQRWKHU�VWDWH�IRU�ZDJHV�DQG
FRPSHQVDWLRQ�IRU�SHUVRQDO�VHUYLFH��)RU�WKLV�FUHGLW��UHWLUHPHQW�LQFRPH�DQG�WKH
SURFHHGV�IURP�JDPEOLQJ�DUH�FRQVLGHUHG�FRPSHQVDWLRQ�IRU�SHUVRQDO�VHUYLFHV�
�F��$�FRS\�RI�WKH�,QFRPH�7D[�5HWXUQ�IRU�HDFK�VWDWH�LQ�ZKLFK�D�UHWXUQ�ZDV�UHTXLUHG
WR�EH�ILOHG�PXVW�EH�ILOHG�DQG�DWWDFKHG�WR�D�FRPSOHWHG�27&�)RUP�����7;��$�VHSDUDWH
27&�)RUP�����7;�PXVW�EH�ILOHG�IRU�HDFK�VWDWH��>6HH�����2�6���������%����@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&UHGLW�IRU�XVH�RI�VRODU�HQHUJ\�DQG�SDVVLYH�VRODU�V\VWHP
>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

��������������&UHGLW�IRU�LQYHVWPHQW�QHZ�MREV
�D��)RU�WD[�\HDUV������WKURXJK�������)RU�WD[�\HDUV������WKURXJK������WKH
2NODKRPD�,QYHVWPHQW�1HZ�-REV�&UHGLW�LV�DOORZHG�IRU�2NODKRPD�,QFRPH�7D[
SXUSRVHV�RQO\�RQ�LQYHVWPHQW�LQ�TXDOLILHG�GHSUHFLDEOH�SURSHUW\�ZKLFK�GLUHFWO\
UHVXOWV�LQ�D�QHW�LQFUHDVH�LQ�WKH�QXPEHU�RI�HPSOR\HHV�HQJDJHG�LQ�PDQXIDFWXULQJ�RU
SURFHVVLQJ�LQ�WKLV�VWDWH�
�E��)RU�������DQG�ODWHU�\HDUV��)RU�������DQG�ODWHU�\HDUV��WKH�2NODKRPD
,QYHVWPHQW�1HZ�-REV�&UHGLW�PD\�EH�FDOFXODWHG�RQ�WKH�LQYHVWPHQW�RU�QHZ
HPSOR\HHV�ZKHQ�RWKHU�TXDOLILFDWLRQV�DUH�PHW���6HH�27&�)RUP������
�F��([DPSOHV��$�FRPSDQ\�HQJDJHG�LQ�WKH�SURFHVV�RI�FRRNLQJ�KDPEXUJHUV�IRU�VDOH
WR�WKH�JHQHUDO�SXEOLF�GRHV�QRW�TXDOLI\�IRU�WKH�,QYHVWPHQW�1HZ�-REV�&UHGLW��7KH
2NODKRPD�6XSUHPH�&RXUW�GHWHUPLQHG��LQ�WKH�FDVH�0F'RQDOG
V�&RUS��YV�
2NODKRPD�7D[�&RPPLVVLRQ������3��G������2NOD���������WKDW�D�FRPSDQ\�HQJDJHG
LQ�UHWDLO�VDOHV�RU�D�VHUYLFH�RUJDQL]DWLRQ��ODXQGU\��WUDQVSRUWDWLRQ��RLO�	�JDV
SURGXFWLRQ��GULOOLQJ��UHVWDXUDQW��UHSDLU�VHUYLFHV��HWF���GRHV�QRW�TXDOLI\�IRU�2NODKRPD
,QYHVWPHQW�1HZ�-REV�&UHGLW��>6HH�����2�6�������������������@
�G���3URFHVVLQJ��GHILQHG��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���SURFHVVLQJ��PHDQV�WKH
SUHSDUDWLRQ�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�PDUNHW���3URFHVVLQJ��EHJLQV�ZKHQ�WKH
IRUP��FRQWH[W��RU�FRQGLWLRQ�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�FKDQJHG�ZLWK�WKH
LQWHQW�RI�HYHQWXDOO\�WUDQVIRUPLQJ�WKH�SURSHUW\�LQWR�D�VDOHDEOH�SURGXFW���3URFHVVLQJ�
HQGV�ZKHQ�WKH�SURSHUW\�EHLQJ�SURFHVVHG�LV�LQ�WKH�IRUP�LQ�ZKLFK�LW�LV�XOWLPDWHO\
LQWHQGHG�WR�EH�VROG�DW�UHWDLO��$�EXVLQHVV�WKDW�KDV�WKH�PDMRULW\�RI�LWV�HPSKDVLV�RQ�WKH
UHWDLO�VLGH�RI�EXVLQHVV�GRHV�QRW�TXDOLI\�DV�D�SURFHVVRU�RU�D�PDQXIDFWXUHU�IRU
SXUSRVHV�RI�WKLV�FUHGLW�
�H��/HDVLQJ�RI�HPSOR\HHV�E\�PDQXIDFWXULQJ�RU�SURFHVVLQJ�HQWLW\�IRU�SXUSRVHV
RI�WKH�QHZ�MREV�FUHGLW��$�FRPSDQ\�WKDW�HQJDJHV�LQ�PDQXIDFWXULQJ�RU�SURFHVVLQJ
PD\�VWLOO�TXDOLI\�IRU�WKH�2NODKRPD�1HZ�-REV�&UHGLW�SXUVXDQW�WR����2�6����������
HYHQ�WKRXJK�WKH\�OHDVH�WKHLU�HPSOR\HHV�WKURXJK�DQ�HPSOR\HH�OHDVLQJ�FRPSDQ\��7KH
OHDVHG�HPSOR\HHV�PXVW�VWLOO�PHHW�WKH�UHTXLUHPHQWV�RI����2�6�����������IRU�IXOO�WLPH
HTXLYDOHQW�HPSOR\HHV�DQG�WKHUH�PXVW�H[LVW�DQ�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS
EHWZHHQ�WKH�OHDVHG�HPSOR\HHV�DQG�WKH�HPSOR\HU�ZKR�VHHNV�WKH�QHZ�MREV�FUHGLW
SXUVXDQW�WR����2�6������������:KHWKHU�WKH�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS�H[LVWV
EHWZHHQ�WKH�HPSOR\HU�PDQXIDFWXULQJ�RU�SURFHVVLQJ�HQWLW\�DQG�DQ�HPSOR\HH�ZKR�LV
OHDVHG�ZLOO�EH�GHWHUPLQHG�RQ�D�FDVH�E\�FDVH�EDVLV�E\�FRQVLGHULQJ�WKH�IROORZLQJ
IDFWRUV�

����7KH�ULJKW�RI�WKH�HPSOR\HU�WR�FRQWURO�WKH�GHWDLOV�RI�WKH�HPSOR\HHV�ZRUN�
����7KH�HPSOR\HU�IXUQLVKLQJ�WKH�WRROV�DQG�WKH�ZRUNSODFH�
����7KH�HPSOR\HH�KDYLQJ�WD[HV��ZRUNHU
V�FRPSHQVDWLRQ�DQG�XQHPSOR\PHQW
LQVXUDQFH�IXQGV�ZLWKKHOG�DQG�WKH�HPSOR\HU�EHLQJ�OLDEOH�IRU�WKHVH�LWHPV�



����7KH�HPSOR\HU
V�ULJKW�WR�GLVFKDUJH�WKH�HPSOR\HH��DQG
����7KH�SHUPDQHQF\�RI�WKH�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS�

�I��7UDQVIHU�RI�HPSOR\HHV��7KH�WUDQVIHU�RI�HPSOR\HHV�WR�RU�IURP�D�OHDVLQJ
FRPSDQ\�FDQQRW�JHQHUDWH�DQ\�DGGLWLRQDO�FUHGLW��QRU�ZLOO�DQ\�WUDQVIHU�RI�HPSOR\HHV
H[WHQG�WKH�SHULRG�RI�WLPH�LQ�ZKLFK�D�FXUUHQW�FUHGLW�PD\�EH�FODLPHG�
�J��&DUU\RYHU��$Q\�FUHGLWV�DOORZHG�EDVHG�RQ�DVVHWV�SODFHG�LQWR�VHUYLFH�SULRU�WR
-DQXDU\����������RU�DQ�LQFUHDVH�LQ�HPSOR\PHQW�EXW�QRW�XVHG�PD\�EH�FDUULHG�RYHU��LQ
RUGHU��WR�HDFK�RI�WKH�IRXU�����\HDUV�IROORZLQJ�WKH�\HDU�RI�TXDOLILFDWLRQ��DQG�WR�WKH
H[WHQW�QRW�XVHG�LQ�WKRVH�\HDUV��LQ�RUGHU��WR�HDFK�RI�WKH�ILIWHHQ������\HDUV�IROORZLQJ
WKH�LQLWLDO�ILYH�\HDU�SHULRG��&UHGLWV�DOORZHG�IRU�DVVHWV�SODFHG�LQWR�VHUYLFH�DIWHU
'HFHPEHU�����������EXW�QRW�XVHG�PD\�EH�FDUULHG�RYHU��LQ�RUGHU��WR�HDFK�RI�WKH�IRXU
����\HDUV�IROORZLQJ�WKH�\HDU�RI�TXDOLILFDWLRQ��DQG�WR�WKH�H[WHQW�QRW�XVHG�LQ�WKRVH
\HDUV��WR�DQ\�\HDU�IROORZLQJ�WKH�LQLWLDO�ILYH�\HDU�SHULRG�
�K��/LPLWDWLRQV�

����1R�TXDOLILHG�HVWDEOLVKPHQW��QRU�LWV�FRQWUDFWRUV�RU�VXEFRQWUDFWRUV��WKDW
KDV�UHFHLYHG�RU�LV�UHFHLYLQJ�DQ�LQFHQWLYH�SD\PHQW�SXUVXDQW�WR�6HFWLRQ�����
HW�VHT��RI�WKH�2NODKRPD�6WDWXWHV���2NODKRPD�4XDOLW\�-REV�3URJUDP�$FW��
6HFWLRQ������HW�VHT��RI�WKH�2NODKRPD�6WDWXWHV���6PDOO�(PSOR\HU�4XDOLW\
-REV�,QFHQWLYH�$FW��RU�6HFWLRQ������HW�VHT��RI�WKH�2NODKRPD�6WDWXWHV����VW
&HQWXU\�4XDOLW\�-REV�,QFHQWLYH�$FW��VKDOO�EH�HOLJLEOH�WR�UHFHLYH�WKH�FUHGLW
GHVFULEHG�LQ�WKLV�6HFWLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH�DFWLYLW\�DQG�HVWDEOLVKPHQW
IRU�ZKLFK�LQFHQWLYH�SD\PHQWV�KDYH�EHHQ��RU�DUH�EHLQJ�UHFHLYHG��(IIHFWLYH
-DQXDU\����������WKLV�OLPLWDWLRQ�GRHV�QRW�DSSO\�WR�WKH�LQYHVWPHQW���QHZ�MREV
FUHGLW�HDUQHG�XQGHU����2�6������������ZKLFK�UHTXLUHV�D�����PLOOLRQ
LQYHVWPHQW�ZLWKLQ�D�WKUHH�����\HDU�WLPH�SHULRG���)XUWKHU��WKH�HQWLW\�PXVW�SD\
DQ�DQQXDOL]HG�ZDJH�ZKLFK�HTXDOV�RU�H[FHHGV�WKH�VWDWH�DYHUDJH�ZDJH��7KH
TXDOLI\LQJ�HQWLW\�PXVW�DOVR�REWDLQ�D�GHWHUPLQDWLRQ�OHWWHU�IURP�WKH�2NODKRPD
'HSDUWPHQW�RI�&RPPHUFH�WKDW�WKH�EXVLQHVV�DFWLYLW\�RI�WKH�HQWLW\�ZLOO�UHVXOW
LQ�D�SRVLWLYH�QHW�EHQHILW�UDWH��>6HH�����2�6����������������DQG�����@
����%XVLQHVV�HQWLWLHV�WKDW�EHQHILW�IURP�SURFHHGV�RI�REOLJDWLRQV�LVVXHG�E\�WKH
2NODKRPD�'HYHORSPHQW�)LQDQFH�$XWKRULW\�IURP�WKH�(FRQRPLF
'HYHORSPHQW�3RRO�PD\�QRW�JHQHUDWH��DFFUXH�RU�RWKHUZLVH�FODLP�DQ\
LQYHVWPHQW�WD[�FUHGLWV�GXULQJ�WKH�SHULRG�RI�WLPH�WKDW�ZLWKKROGLQJ�WD[HV
DWWULEXWDEOH�WR�WKH�SD\UROO�RI�VDLG�HQWLW\�DUH�EHLQJ�SDLG�WR�WKH�&RPPXQLW\
(FRQRPLF�'HYHORSPHQW�3RROHG�)LQDQFH�5HYROYLQJ�)XQG�RU�LQ�DQ\�PDQQHU
XVHG�IRU�WKH�SD\PHQW�RI�SULQFLSDO��LQWHUHVW�RU�RWKHU�FRVWV�DVVRFLDWHG�ZLWK
DQ\�REOLJDWLRQV�LVVXHG�E\�WKH�2NODKRPD�'HYHORSPHQW�)LQDQFH�$XWKRULW\
SXUVXDQW�WR�WKH�SURYLVLRQV�2NODKRPD�&RPPXQLW\�(FRQRPLF�'HYHORSPHQW
3RROHG�)LQDQFH�$FW�
����%HJLQQLQJ�-DQXDU\����������H[FHSW�ZLWK�UHVSHFW�WR�WD[�FUHGLWV�DOORZHG
IURP�LQYHVWPHQW�RU�MRE�FUHDWLRQ�RFFXUULQJ�SULRU�WR�-DQXDU\����������WKH
FUHGLWV�DXWKRUL]HG�E\����2�6�����������VKDOO�QRW�EH�DOORZHG�IRU�LQYHVWPHQW
RU�MRE�FUHDWLRQ�LQ�HOHFWULF�SRZHU�JHQHUDWLRQ�E\�PHDQV�RI�ZLQG�DV�GHVFULEHG
E\�WKH�1RUWK�$PHULFDQ�,QGXVWU\�&ODVVLILFDWLRQ�6\VWHP�1R���������
����(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG�HQGLQJ
RQ�RU�EHIRUH�'HFHPEHU�����������QR�PRUH�WKDQ�7ZHQW\�ILYH�0LOOLRQ�'ROODUV
�����������������RI�FUHGLW�PD\�EH�DOORZHG�DV�DQ�RIIVHW�LQ�D�WD[DEOH�\HDU�
7KH�IRUPXOD�WR�EH�XVHG�IRU�WKH�SHUFHQWDJH�DGMXVWPHQW�VKDOO�EH�7ZHQW\�ILYH
0LOOLRQ�'ROODUV������������������GLYLGHG�E\�WKH�DPRXQW�RI�FUHGLWV�XVHG�WR
RIIVHW�WD[�LQ�WKH�VHFRQG�SUHFHGLQJ�\HDU��>���2�6�����������/�@�7KH�7D[
&RPPLVVLRQ�VKDOO�GHWHUPLQH�WKH�SHUFHQWDJH�ZKLFK�PD\�EH�FODLPHG�DV�D



FUHGLW�QR�ODWHU�WKDQ�6HSWHPEHU���RI�HDFK�FDOHQGDU�\HDU��$Q\�FUHGLWV�FDUULHG
RYHU�LQWR�RU�HDUQHG�GXULQJ�WKH�������������DQG������WD[�\HDUV�EXW�ZKLFK�DUH
QRW�DOORZHG�WR�EH�RIIVHW�DJDLQVW�LQFRPH�WD[�GXH�WR�WKH�DSSOLFDWLRQ�RI�WKH
7ZHQW\�ILYH�0LOOLRQ�'ROODU������������������FDS�PD\�EH�FDUULHG�RYHU�DV
RXWOLQHG�LQ�VXEVHFWLRQ��J��DQG�ZLOO�EH�DYDLODEOH�WR�RIIVHW�LQFRPH�WD[�LQ
VXEVHTXHQW�WD[�\HDUV�

�L��7D[�FUHGLW�PRUDWRULXP�
����&UHGLWV�EDVHG�RQ�DVVHWV�SODFHG�LQ�VHUYLFH�RU�MREV�FUHDWHG�SULRU�WR�-XO\���
�����DUH�QRW�DIIHFWHG�E\�WKH�WD[�FUHGLW�PRUDWRULXP�DQG�PD\�EH�FODLPHG�DV
SURYLGHG�XQGHU����2�6�����������
����1R�FUHGLW�PD\�EH�FODLPHG�IRU�DVVHWV�SODFHG�LQ�VHUYLFH�RU�QHZ�MREV
FUHDWHG�RQ�RU�DIWHU�-XO\���������WKURXJK�-XQH�����������&UHGLWV�JHQHUDWHG
GXULQJ�WKLV�WLPH�SHULRG�DUH�GHIHUUHG��DQG�PD\�EH�FODLPHG�EHJLQQLQJ�ZLWK
WD[�\HDU������UHWXUQV��VXEMHFW�WR�WKH�IROORZLQJ�OLPLWDWLRQV�

�$��&UHGLWV�DFFUXHG�GXULQJ�WKH�SHULRG�IURP�-XO\���������WKURXJK
-XQH�����������VKDOO�EH�OLPLWHG�WR�D�SHULRG�RI�WZR�����WD[DEOH�\HDUV�
�%��2QO\�ILIW\�SHUFHQW�������RI�WKH�WRWDO�DPRXQW�RI�WKH�FUHGLW
JHQHUDWHG�EHWZHHQ�-XO\���������DQG�-XQH����������PD\�EH�FODLPHG
HDFK�WD[DEOH�\HDU�
�&��$PHQGHG�UHWXUQV�VKDOO�QRW�EH�ILOHG�DIWHU�-XO\���������WR�FODLP
WKH�FUHGLWV�JHQHUDWHG�EHWZHHQ�-XO\���������DQG�-XQH����������IRU
WD[�\HDUV�SULRU�WR�WD[�\HDU������

����)RU�H[DPSOH��D�FDOHQGDU�\HDU�WD[SD\HU�SODFHV�TXDOLI\LQJ�DVVHWV�RI
������������LQ�VHUYLFH�LQ�$XJXVW������ZKLFK�JHQHUDWHV�����������RI�FUHGLW
IRU�LQYHVWPHQW�QHZ�MREV�SHU�WD[�\HDU�IRU�D�ILYH�����\HDU�SHULRG��WD[�\HDU
�����WKURXJK�������IRU�D�WRWDO�RI������������7KLV�UHVXOWV�LQ�WKH�WD[SD\HU
JHQHUDWLQJ�����������RI�WD[�FUHGLWV�EHWZHHQ�-XO\���������DQG�-XQH����
������7KH�WD[SD\HU�FDQ�LQLWLDOO\�FODLP�����������LQ�WD[�\HDU������DQG
����������LQ�WD[�\HDU������RI�FUHGLWV�JHQHUDWHG�GXULQJ�WKH�PRUDWRULXP�
7D[SD\HU�PD\�DOVR�FODLP�DQ�DGGLWLRQDO�����������RI�FUHGLWV�LQ�ERWK�WD[�\HDU
�����DQG�������)LQDO�����������RI�FUHGLWV�FDQ�EH�FODLPHG�LQ�WD[�\HDU������
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���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII�����
����HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
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>6RXUFH��$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII�����
����$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������2NODKRPD�FRDO�FUHGLWV
�D��*HQHUDO�SURYLVLRQV�DSSOLFDEOH�WR�TXDOLI\LQJ�EXVLQHVV�HQWLWLHV�SXUFKDVLQJ
2NODKRPD�PLQHG�FRDO��7KHUH�VKDOO�EH�DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG�E\
6HFWLRQV������DQG������RI�7LWOH����RU�6HFWLRQV�����DQG�����RI�7LWOH����RI�WKH
2NODKRPD�6WDWXWHV�IRU�OHJDO�EXVLQHVV�HQWLWLHV�SXUFKDVLQJ�2NODKRPD�PLQHG�FRDO�IRU
TXDOLI\LQJ�SXUSRVHV��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�2NODKRPD�&RDO�&UHGLW��WKH�EXVLQHVV
HQWLW\�PXVW�HLWKHU�IXUQLVK�ZDWHU��KHDW��OLJKW��RU�SRZHU�WR�WKH�FLWL]HQV�RU�WR�WKH�6WDWH
RI�2NODKRPD��RU�EXUQ�FRDO�WR�JHQHUDWH�KHDW��OLJKW��RU�SRZHU�IRU�XVH�LQ
PDQXIDFWXULQJ�RSHUDWLRQV�LQ�2NODKRPD��>6HH�����2�6�������������:\RPLQJ�Y�
2NODKRPD������6�&W������������@



����%DVLF�FUHGLW��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG
HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU����������DQG�IRU�WKH�SHULRG�EHJLQQLQJ
-DQXDU\���������WKURXJK�-XQH�����������WKH�FUHGLW�VKDOO�EH�7ZR�'ROODUV
��������SHU�WRQ�RI�2NODKRPD�PLQHG�FRDO�SXUFKDVHG��)RU�WKH�SHULRG�-XO\���
�����WKURXJK�'HFHPEHU����������DQG�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU
-DQXDU\���������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������WKH�FUHGLW
VKDOO�EH�7ZR�'ROODUV�DQG�HLJKW\�ILYH�FHQWV���������SHU�WRQ�RI�2NODKRPD�
PLQHG�FRDO�SXUFKDVHG��H[FHSW�DV�SURYLGHG�LQ��K��RI�WKLV�6HFWLRQ�
����([WHQGHG�EDVLF�FUHGLW��)RU�WKH�SHULRG�-XO\���������WKURXJK�'HFHPEHU
���������DQG�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG�HQGLQJ
RQ�RU�EHIRUH�'HFHPEHU�����������WKH�FUHGLW�VKDOO�EH�7ZR�'ROODUV�DQG�ILIWHHQ
FHQWV���������SHU�WRQ�RI�2NODKRPD�PLQHG�FRDO�SXUFKDVHG��7KH�H[WHQGHG
EDVLF�FUHGLW�PD\�QRW�EH�FODLPHG�RU�WUDQVIHUUHG�SULRU�WR�-DQXDU\���������
H[FHSW�DV�SURYLGHG�LQ��K��RI�WKLV�6HFWLRQ�
����$GGLWLRQDO�FUHGLW�IRU�ODUJH�TXDQWLW\�SXUFKDVHUV��)RU�WD[�\HDUV
EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU
���������DQG�IRU�WKH�SHULRG�EHJLQQLQJ�-DQXDU\���������WKURXJK�-XQH����
������WKHUH�VKDOO�EH�DOORZHG��LQ�DGGLWLRQ�WR�WKH�FUHGLW�GHVFULEHG�LQ�����RI�WKLV
VXEVHFWLRQ��D�VXSSOHPHQWDO�FUHGLW�RI�7KUHH�'ROODUV���������SHU�WRQ�RI
2NODKRPD�PLQHG�FRDO�SXUFKDVHG��+RZHYHU��WR�REWDLQ�WKH�FUHGLW�GHVFULEHG
LQ�WKLV�SDUDJUDSK��SXUFKDVHV�PXVW�WRWDO�DW�OHDVW�6HYHQ�+XQGUHG�)LIW\
7KRXVDQG�����������WRQV�RI�2NODKRPD�PLQHG�FRDO�LQ�WKH�WD[�\HDU�IRU�ZKLFK
FUHGLW�LV�VRXJKW�

�E��*HQHUDO�SURYLVLRQV�DSSOLFDEOH�WR�TXDOLI\LQJ�EXVLQHVV�HQWLWLHV�WKDW�PLQH�
SURGXFH��RU�H[WUDFW�FRDO��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG
HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������WKHUH�VKDOO�EH�DOORZHG�D�FUHGLW�DJDLQVW�WKH
WD[�LPSRVHG�E\�6HFWLRQV������DQG������RI�7LWOH����RU�6HFWLRQV�����DQG�����RI�7LWOH
���RI�WKH�2NODKRPD�6WDWXWHV�IRU�HYHU\�EXVLQHVV�HQWLW\�LQ�WKLV�VWDWH�SULPDULO\
HQJDJHG�LQ�PLQLQJ��SURGXFWLRQ��RU�H[WUDFWLRQ�RI�FRDO��DQG�KROGLQJ�D�YDOLG�SHUPLW
LVVXHG�E\�WKH�2NODKRPD�'HSDUWPHQW�RI�0LQHV��VR�ORQJ�DV�WKH�DYHUDJH�SULFH�RI�FRDO
PLQHG��SURGXFHG��RU�H[WUDFWHG�LQ�DQ\�PRQWK�IRU�ZKLFK�FUHGLWV�DUH�FODLPHG�LV�OHVV
WKDQ�6L[W\�HLJKW�'ROODUV����������SHU�WRQ�

����%DVLF�FUHGLW��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG
HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������DQG�IRU�WKH�SHULRG�EHJLQQLQJ
-DQXDU\���������WKURXJK�-XQH�����������WKH�FUHGLW�VKDOO�EH�1LQHW\�ILYH
&HQWV���������SHU�WRQ�DQG�IRU�WKH�SHULRG�RI�-XO\���������WKURXJK�'HFHPEHU
����������DQG�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG
HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������WKH�FUHGLW�VKDOO�EH�)LYH�'ROODUV
��������IRU�HDFK�WRQ�RI�FRDO�PLQHG��SURGXFHG��RU�H[WUDFWHG�LQ��RQ��XQGHU��RU
WKURXJK�D�SHUPLW�LQ�WKLV�VWDWH��H[FHSW�DV�SURYLGHG�LQ��K��RI�WKLV�6HFWLRQ�
����$GGLWLRQDO�FUHGLW�IRU�WKLQ�VHDP�FRDO��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU
DIWHU�-DQXDU\���������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������DQG�IRU
WKH�SHULRG�RI�-DQXDU\���������WKURXJK�-XQH�����������WKHUH�VKDOO�EH�DOORZHG�
LQ�DGGLWLRQ�WR�WKDW�GHVFULEHG�LQ�����RI�WKLV�VXEVHFWLRQ��D�VXSSOHPHQWDO�FUHGLW
LQ�WKH�DPRXQW�RI�1LQHW\�ILYH�&HQWV���������SHU�WRQ�RI�FRDO�PLQHG��SURGXFHG�
RU�H[WUDFWHG�IURP�WKLQ�VHDPV�LQ�WKLV�VWDWH��VR�ORQJ�DV�WKH�SXUFKDVHU�RI�WKH
WKLQ�VHDP�FRDO�SXUFKDVHV�OHVV�WKDQ�6HYHQ�+XQGUHG�)LIW\�7KRXVDQG
����������WRQV�RI�2NODKRPD�FRDO�SHU�\HDU�
����([WHQGHG�FUHGLW�IRU�WKLQ�VHDP�FRDO��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU
-DQXDU\���������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU�����������IRU�WKH�SHULRG
RI�-DQXDU\����������WKURXJK�-XQH�����������WKHUH�VKDOO�EH�DOORZHG��LQ



DGGLWLRQ�WR�WKDW�GHVFULEHG�LQ�����DQG�����RI�WKLV�VXEVHFWLRQ��D�VXSSOHPHQWDO
FUHGLW�LQ�WKH�DPRXQW�RI�1LQHW\�ILYH�&HQWV���������SHU�WRQ�RI�FRDO�PLQHG�
SURGXFHG��RU�H[WUDFWHG�IURP�WKLQ�VHDPV�LQ�WKLV�VWDWH�RQ�RU�DIWHU�-XO\���
�����

�F��7UDQVIHUDELOLW\��7KH�FRDO�FUHGLWV�DOORZHG��EXW�QRW�XVHG��VKDOO�EH�IUHHO\
WUDQVIHUDEOH�E\�ZULWWHQ�DJUHHPHQW�WR�VXEVHTXHQW�WUDQVIHUHHV��DW�DQ\�WLPH�GXULQJ�WKH
ILYH�����\HDUV�IROORZLQJ�WKH�\HDU�RI�TXDOLILFDWLRQ�

�����(OLJLEOH�WUDQVIHUHH��GHILQHG��)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��DQ
�HOLJLEOH�WUDQVIHUHH��PHDQV�DQ\�WD[SD\HU�VXEMHFW�WR�WKH�WD[�LPSRVHG�E\
6HFWLRQ������RU������RI�7LWOH����RU�6HFWLRQ�����RU�����RI�7LWOH����RI�WKH
2NODKRPD�6WDWXWHV��>6HH�����2�6������������+�@�3XUVXDQW�WR�WKH�VWDWXWRU\
GHILQLWLRQ��DQ��HOLJLEOH�WUDQVIHUHH��WD[SD\HU�PD\�EH�DQ�LQGLYLGXDO��DV�ZHOO�DV
D�OHJDO�EXVLQHVV�HQWLW\�
����:ULWWHQ�WUDQVIHU�DJUHHPHQW�UHTXLUHPHQWV��7KH�EXVLQHVV�HQWLW\�ZKLFK
RULJLQDOO\�HDUQHG�WKH�FUHGLW�DQG�WKH�VXEVHTXHQW�WUDQVIHUHH�PXVW�MRLQWO\�ILOH�D
FRS\�RI�WKH�ZULWWHQ�WUDQVIHU�DJUHHPHQW�ZLWK�WKH�&RPPLVVLRQ��ZLWKLQ�WKLUW\
�����GD\V�RI�WKH�WUDQVIHU��7KH�ZULWWHQ�DJUHHPHQW�PXVW�FRQWDLQ�WKH�QDPH�
DGGUHVV��DQG�WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU�RI�WKH�SDUWLHV�WR�WKH�WUDQVIHU�
WKH�DPRXQW�RI�FUHGLW�EHLQJ�WUDQVIHUUHG��WKH�\HDU�WKH�FUHGLW�ZDV�RULJLQDOO\
DOORZHG�WR�WKH�WUDQVIHUULQJ�HQWLW\��DQG�WKH�WD[�\HDU�RU�\HDUV�IRU�ZKLFK�WKH
FUHGLW�PD\�EH�FODLPHG�
����&ODLPLQJ�WUDQVIHUUHG�FUHGLW��$�FRS\�RI�27&�)RUP�����PXVW�EH
DWWDFKHG�WR�DQ\�WD[�UHWXUQ�RQ�ZKLFK�D�WD[SD\HU�FODLPV�D�WUDQVIHUUHG�FUHGLW�
����/LPLWDWLRQ�RI�WUDQVIHUDELOLW\��&UHGLWV�HDUQHG�DIWHU�'HFHPEHU����������
VKDOO�QRW�EH�WUDQVIHUDEOH�

�G��$SSOLFDWLRQ�RI�FUHGLW�HOHFWLRQ��$Q\�FRDO�FUHGLW�PD\��XSRQ�WKH�HOHFWLRQ�RI�WKH
WD[SD\HU��EH�FODLPHG�DV�D�SD\PHQW�RI�WD[��D�SUHSD\PHQW�RI�WD[��RU�D�SD\PHQW�RI
HVWLPDWHG�WD[�IRU�SXUSRVHV�RI�6HFWLRQ������RU������RI�7LWOH����RU�6HFWLRQ�����RU
����RI�7LWOH�����,Q�QR�HYHQW�VKDOO�WKH�FUHGLW�UHGXFH�WKH�WD[�EHORZ�]HUR��DQG�DV�VXFK�
WKLV�FUHGLW�LV�QRQ�UHIXQGDEOH��&RDO�FUHGLWV�VKDOO�QRW�EH�XVHG�WR�ORZHU�WKH�SULFH�RI�DQ\
2NODKRPD�PLQHG�FRDO�VROG�WKDW�LV�SURGXFHG�E\�D�VXEVLGLDU\�RI�WKH�SHUVRQ�UHFHLYLQJ
D�WD[�FUHGLW�XQGHU�WKLV�6HFWLRQ�WR�RWKHU�EX\HUV�RI�WKH�2NODKRPD�PLQHG�FRDO�
�H��&DUU\RYHU�SURYLVLRQV��$Q\�FRDO�FUHGLW�HDUQHG�SULRU�WR�-DQXDU\����������WR�WKH
H[WHQW�QRW�XVHG��PD\�EH�FDUULHG�RYHU�LQ�RUGHU�WR�HDFK�RI�WKH�ILYH�����\HDUV�IROORZLQJ
WKH�\HDU�RI�TXDOLILFDWLRQ��+RZHYHU��DW�QR�WLPH�PD\�WKH�FUHGLW�FODLPHG�H[FHHG�WKH�WD[
OLDELOLW\�IRU�FUHGLWV�HDUQHG�SULRU�WR�-DQXDU\���������
�I��5HIXQG�RI�WD[�FUHGLWV��&UHGLWV�HDUQHG�RQ�RU�DIWHU�-DQXDU\����������EXW�QRW�XVHG�
VKDOO�EH�UHIXQGHG�WR�WKH�WD[SD\HU�DW�HLJKW\�ILYH�SHUFHQW�������RI�WKH�IDFH�DPRXQW�RI
WKH�FUHGLWV��,I�WKH�WD[SD\HU�LV�D�SDVV�WKURXJK�HQWLW\�DQG�GRHV�QRW�ILOH�D�FODLP�IRU�D
GLUHFW�UHIXQG��WKH�SDVV�WKURXJK�HQWLW\�VKDOO�DOORFDWH�WKH�FUHGLW�WR�RQH�RU�PRUH�RI�WKH
VKDUHKROGHUV��SDUWQHUV�RU�PHPEHUV�RI�WKH�SDVV�WKURXJK�HQWLW\��7KH�WRWDO�DPRXQW�RI
FUHGLWV�UHIXQGHG�RU�DOORFDWHG�VKDOO�QRW�H[FHHG�WKH�DPRXQW�RI�WKH�FUHGLW�RU�UHIXQG�WR
ZKLFK�WKH�SDVV�WKURXJK�HQWLW\�LV�HQWLWOHG�
�J��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�FRDO�SXUFKDVHG��PLQHG�
SURGXFHG�RU�H[WUDFWHG�GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH�����������IRU
ZKLFK�WKH�FUHGLW�ZRXOG�RWKHUZLVH�EH�DOORZDEOH��7KLV�FUHGLW�PD\�EH�FODLPHG�IRU�WD[
\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��IRU�2NODKRPD�PLQHG�FRDO�IRU�TXDOLI\LQJ
SXUSRVHV�SXUFKDVHG��PLQHG��SURGXFHG�RU�H[WUDFWHG�RQ�RU�DIWHU�-XO\���������
�K��7D[�FUHGLW�OLPLWDWLRQ�

����)RU�DQ\�FUHGLWV�FDOFXODWHG�SXUVXDQW�WR��D�����RU��D������RU��E�����RI�WKLV
6HFWLRQ�IRU�DFWLYLWLHV�RFFXUULQJ�RQ�RU�DIWHU�-DQXDU\����������WKH�DPRXQW�RI



FUHGLW�DOORZHG�VKDOO�EH�HTXDO�WR�VHYHQW\�ILYH�SHUFHQW�������RI�WKH�DPRXQW
RWKHUZLVH�SURYLGHG��>���2�6������������1�@
����)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������WKH�WRWDO�DPRXQW�RI
FUHGLWV�DXWKRUL]HG�E\�WKLV�6HFWLRQ�XVHG�WR�RIIVHW�WD[�RU�SDLG�DV�D�UHIXQG�VKDOO
EH�DGMXVWHG�DQQXDOO\�WR�OLPLW�WKH�DQQXDO�DPRXQW�RI�FUHGLWV�WR�)LYH�0LOOLRQ
'ROODUV������������������7KH�7D[�&RPPLVVLRQ�VKDOO�DQQXDOO\�FDOFXODWH�DQG
SXEOLVK�D�SHUFHQWDJH�E\�ZKLFK�WKH�FUHGLWV�DXWKRUL]HG�E\�WKLV�6HFWLRQ�VKDOO
EH�UHGXFHG�VR�WKH�WRWDO�DPRXQW�RI�FUHGLWV�XVHG�WR�RIIVHW�WD[�RU�SDLG�DV�D
UHIXQG�GRHV�QRW�H[FHHG�)LYH�0LOOLRQ�'ROODUV�����������������SHU�\HDU�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�����HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

��������������9HQWXUH�FDSLWDO�FRPSDQ\�FUHGLW
�D��(DFK�TXDOLILHG�9HQWXUH�&DSLWDO�&RPSDQ\��DV�GHILQHG�LQ�6HFWLRQ��������RI
2NODKRPD�,QFRPH�7D[�VWDWXWHV��VKDOO�ILOH�D�FRPSOHWH�DQQXDO�UHSRUW�ZLWK�WKH�7D[
&RPPLVVLRQ�DQG�OLVW�DOO�IXQGV�LQYHVWHG�LQ�VXFK�FRPSDQ\�ZKLFK�PD\�TXDOLI\�IRU�WKH
WD[�FUHGLW�DOORZHG�E\�WKH�DFW��7KH�UHSRUW�VKDOO�VWDWH�WKH�DPRXQW�RI�IXQGV�WKH�9HQWXUH
&DSLWDO�&RPSDQ\�LQYHVWHG�LQ�HDFK�EXVLQHVV�GXULQJ�WKH�WD[DEOH�\HDU��WKH�QDPH�RI
VXFK�EXVLQHVV�DQG�LWV�7D[SD\HU�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU��(,1���GDWH�RI
LQYHVWPHQW�DQG�W\SH�RI�LQYHVWPHQW�
�E��(DFK�TXDOLILHG�9HQWXUH�&DSLWDO�&RPSDQ\�VKDOO�IXUQLVK�WR�HDFK�LQYHVWRU�LQ�WKH
&RPSDQ\�GXULQJ�WKH�SUHFHGLQJ�\HDU��D�ZULWWHQ�VWDWHPHQW�VKRZLQJ�WKH�QDPH�DQG
(,1�QXPEHU�RI�WKH�9HQWXUH�&DSLWDO�&RPSDQ\��WKH�QDPH�DQG�7D[SD\HU�(PSOR\HU
,GHQWLILFDWLRQ�1XPEHU�RI�WKH�LQYHVWRU�DQG�WKH�WRWDO�DPRXQW�RI�WKH�LQYHVWPHQW�RI�WKH
LQYHVWRU��7KLV�VWDWHPHQW�ZLOO�EH�IXUQLVKHG�QR�ODWHU�WKDQ�-DQXDU\���VW�RI�WKH�\HDU
IROORZLQJ�WKH�\HDU�RI�WKHLU�LQYHVWPHQW�LQ�WKH�9HQWXUH�&DSLWDO�&RPSDQ\��$�FRS\�RI
WKLV�VWDWHPHQW�LV�WR�EH�DWWDFKHG�WR�WKH�2NODKRPD�,QFRPH�7D[�5HWXUQ�RI�WKH�LQYHVWRU
LQ�RUGHU�WR�TXDOLI\�IRU�WKH�WD[�FUHGLW�
�F��7KH�FUHGLW�PD\�EH�XVHG�LQ�WKH�\HDU�RI�WKH�RULJLQDO�LQYHVWPHQW�P�WKH�9HQWXUH
&DSLWDO�&RPSDQ\�DQG�IRU�WKH�WKUHH�VXFFHHGLQJ�\HDUV��7KLV�LV�D�QRQ�UHIXQGDEOH
FUHGLW�DQG�PD\�QRW�EH�FDUULHG�EDFN�WR�D�\HDU�SULRU�WR�REWDLQLQJ�WKH�FUHGLW�
�G��7KH�RULJLQDO�LQYHVWRU�PD\�WUDQVIHU�WKH�FUHGLW�ZLWKRXW�DQ\�OLPLWDWLRQ��7KLV�FUHGLW
PD\�DOVR�EH�WUDQVIHUUHG�E\�WKH�WUDQVIHUHH�DW�DQ\�WLPH�GXULQJ�WKH�SHULRG�WKDW�WKH
FUHGLW�LV�DYDLODEOH�IRU�XVH��7KH�WUDQVIHUUHG�FUHGLW�PD\�RQO\�EH�XVHG�IURP�WKH�WLPH�RI
WKH�WUDQVIHU�IRUZDUG�DQG�LV�OLPLWHG�WR�WKH�RULJLQDO�TXDOLI\LQJ�SHULRG��>6HH�����2�6�
�����@
�H��$Q�H[DPSOH�RI�WKH�DSSOLFDWLRQ�RI�WKH�YHQWXUH�FDSLWDO�FRPSDQ\�FUHGLW�LV�DV
IROORZV�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII��������@

��������������4XDOLILFDWLRQ�DV�D�YHQWXUH�FDSLWDO�FRPSDQ\
�D��7KH�YHQWXUH�FDSLWDO�FUHGLW�LV�DQ�LQFRPH�WD[�FUHGLW�IRU�WKH�LQYHVWPHQW�LQ�TXDOLILHG
YHQWXUH�FDSLWDO�FRPSDQLHV�
�E��7R�TXDOLI\�DV�D�YHQWXUH�FDSLWDO�FRPSDQ\��FDSLWDOL]DWLRQ�PXVW�EH�DW�D�OHYHO�RI�DW
OHDVW�ILYH�PLOOLRQ�GROODUV��&DSLWDOL]DWLRQ�PD\�FRQVLVW�RI�FDVK�DQG�RU�SURSHUW\�RU�GHEW
REOLJDWLRQV��(DFK�YHQWXUH�FDSLWDO�FRPSDQ\�FODLPLQJ�VRPHWKLQJ�RWKHU�WKDQ�FDVK�WR
PHHW�WKH�TXDOLILFDWLRQ�ZLOO�EH�FORVHO\�H[DPLQHG�IRU�FRPSOLDQFH�ZLWK�VWDWXWH�DQG
ZLWK�WKH�5XOHV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ��(IIHFWLYH�IRU�FDSLWDOL]DWLRQ�DIWHU



-DQXDU\����������VHYHQW\�ILYH�SHUFHQW�������RI�D�9HQWXUH�&DSLWDO�&RPSDQ\
V�IXQGV
PXVW�EH�LQYHVWHG�LQ�2NODKRPD�EXVLQHVV�YHQWXUHV�
�F��7KH�WD[�FUHGLW�DOORZHG�VKDOO�EH�WZHQW\�SHUFHQW�������RI�WKH�FDVK�DPRXQW
LQYHVWHG��IRU�H[DPSOH��,QYHVWRUV�FRQWULEXWH�WKUHH�PLOOLRQ�LQ�FDVK�DQG�XVH�GHEW
REOLJDWLRQ�RI�WZR�PLOOLRQ�WR�TXDOLI\�DV�D�YHQWXUH�FDSLWDO�FRPSDQ\��7KH�WD[�FUHGLW
ZLOO�EH�OLPLWHG�WR�WZHQW\�SHUFHQW�������RI�WKUHH�PLOOLRQ��RU�������������
�G��1R�TXDOLILHG�HVWDEOLVKPHQW��QRU�LWV�FRQWUDFWRUV�RU�VXEFRQWUDFWRUV��WKDW�KDV
UHFHLYHG�RU�LV�UHFHLYLQJ�DQ�LQFHQWLYH�SD\PHQW�SXUVXDQW�WR�6HFWLRQ������HW�VHT��RI
WKH�2NODKRPD�6WDWXWHV���2NODKRPD�4XDOLW\�-REV�3URJUDP�$FW���RU�6HFWLRQ������HW
VHT��RI�WKH�2NODKRPD�6WDWXWHV���6PDOO�(PSOR\HU�4XDOLW\�-REV�,QFHQWLYH�$FW���VKDOO
EH�HOLJLEOH�WR�UHFHLYH�WKH�FUHGLW�GHVFULEHG�LQ�WKLV�6HFWLRQ�LQ�FRQQHFWLRQ�ZLWK�WKH
DFWLYLW\�DQG�HVWDEOLVKPHQW�IRU�ZKLFK�LQFHQWLYH�SD\PHQWV�KDYH�EHHQ��RU�DUH�EHLQJ
UHFHLYHG��>6HH�����2�6���������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������+HDOWK�LQVXUDQFH�WD[�FUHGLW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������&UHGLW�IRU�ZLQG�RU�SKRWRYROWDLF�HQHUJ\�V\VWHPV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������&UHGLW�IRU�TXDOLILHG�FOHDQ�EXUQLQJ�PRWRU�YHKLFOH�IXHO�SURSHUW\
�D��'HILQLWLRQV��)RU�SXUSRVHV�RI�WKH�FOHDQ�EXUQLQJ�PRWRU�YHKLFOH�IXHO�SURSHUW\
FUHGLW���PRWRU�YHKLFOH��PHDQV�D�PRWRU�YHKLFOH�RULJLQDOO\�GHVLJQHG�E\�WKH
PDQXIDFWXUHU�WR�RSHUDWH�ODZIXOO\�DQG�SULQFLSDOO\�RQ�VWUHHWV�DQG�KLJKZD\V��>6HH����
2�6������������&�@��9HKLFOH��VKDOO�QRW�PHDQ�FRQYH\RU�EHOWV��IRUNOLIWV��ULGLQJ
PRZHUV��WUDFWRUV��RU�RWKHU�VLPLODU�LWHPV��$Q�HQWLW\�WKDW�FRQYHUWV�SURSHUW\�WR
TXDOLILHG�FOHDQ�EXUQLQJ�PRWRU�YHKLFOH�IXHO�SURSHUW\�PD\�OHDVH�VXFK�SURSHUW\�DQG
UHWDLQ�WKH�ULJKW�WR�FODLP�WKH�FUHGLW��3URSHUW\�RQ�ZKLFK�WKH�FUHGLW�KDV�SUHYLRXVO\�EHHQ
FODLPHG�LV�LQHOLJLEOH�IRU�WKH�FUHGLW�
�E��/LPLWDWLRQV�RI�HOLJLELOLW\��1R�TXDOLILHG�HVWDEOLVKPHQW��QRU�LWV�FRQWUDFWRUV�RU
VXEFRQWUDFWRUV��WKDW�KDV�UHFHLYHG�RU�LV�UHFHLYLQJ�DQ�LQFHQWLYH�SD\PHQW�SXUVXDQW�WR
6HFWLRQ������HW�VHT��RI�WKH�2NODKRPD�6WDWXWHV���2NODKRPD�4XDOLW\�-REV�3URJUDP
$FW���RU�6HFWLRQ������HW�VHT��RI�WKH�2NODKRPD�6WDWXWHV���6PDOO�(PSOR\HU�4XDOLW\
-REV�,QFHQWLYH�$FW���VKDOO�EH�HOLJLEOH�WR�UHFHLYH�WKH�FUHGLW�IRU�TXDOLILHG�FOHDQ�
EXUQLQJ�PRWRU�YHKLFOH�IXHO�SURSHUW\�SURYLGHG�E\����2�6�����������LQ�FRQQHFWLRQ
ZLWK�WKH�DFWLYLW\�DQG�HVWDEOLVKPHQW�IRU�ZKLFK�LQFHQWLYH�SD\PHQWV�KDYH�EHHQ��RU�DUH
EHLQJ�UHFHLYHG��>6HH�����2�6��������������@
�F��6XQVHW�GDWH��7KLV�FUHGLW�ZLOO�RQO\�EH�DYDLODEOH�WKURXJK�WD[�\HDUV�EHJLQQLQJ
EHIRUH�'HFHPEHU����������
�G��7D[�FUHGLW�OLPLWDWLRQ��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������WKH
WRWDO�DPRXQW�RI�FUHGLWV�XVHG�WR�RIIVHW�WD[�VKDOO�EH�DGMXVWHG�DQQXDOO\�WR�OLPLW�WKH
DQQXDO�DPRXQW�RI�FUHGLWV�WR�7ZHQW\�0LOOLRQ�'ROODUV�������������������7KH�7D[
&RPPLVVLRQ�VKDOO�DQQXDOO\�FDOFXODWH�DQG�SXEOLVK�E\�WKH�ILUVW�GD\�RI�WKH�DIIHFWHG
WD[DEOH�\HDU�D�SHUFHQWDJH�E\�ZKLFK�WKH�FUHGLWV�VKDOO�EH�UHGXFHG�VR�WKH�WRWDO�DPRXQW
RI�FUHGLWV�XVHG�WR�RIIVHW�WD[�GRHV�QRW�H[FHHG�7ZHQW\�0LOOLRQ�'ROODUV
�����������������SHU�\HDU�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW



���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������$PHQGPHQW�DQG�UHSHDO�RI�FHUWDLQ�WD[�FUHGLW�SURYLVLRQV�
SUHVHUYDWLRQ�RI�FHUWDLQ�FODLPV�XQGHU�UHSHDOHG�ODZ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������/LPLWDWLRQ�RI�FUHGLWV�DOORZHG�E\�WKH�2NODKRPD�4XDOLW\�-REV
3URJUDP��WKH�6PDOO�(PSOR\HU�4XDOLW\�-REV�,QFHQWLYH�$FWV�DQG�WKH���VW
&HQWXU\�4XDOLW\�-REV�,QFHQWLYH�$FW

1R�HVWDEOLVKPHQW�ZKLFK�TXDOLILHV�XQGHU�WKH�WHUPV�RI�6HFWLRQ������HW�VHT��RI
WKH�2NODKRPD�6WDWXWHV���2NODKRPD�4XDOLW\�-REV�3URJUDP�$FW���6HFWLRQ������HW�VHT�
RI�WKH�2NODKRPD�6WDWXWHV���6PDOO�(PSOR\HU�4XDOLW\�-REV�,QFHQWLYH�$FW���RU�6HFWLRQ
�����HW�VHT��RI�WKH�2NODKRPD�6WDWXWHV����VW�&HQWXU\�4XDOLW\�-REV�,QFHQWLYH�$FW�
DQG�KDV�UHFHLYHG�RU�LV�UHFHLYLQJ�LQFHQWLYH�SD\PHQWV�SXUVXDQW�WR�WKRVH�$FWV��QRU�LWV
FRQWUDFWRUV�RU�VXEFRQWUDFWRUV��VKDOO�EH�HOLJLEOH�WR�UHFHLYH��LQ�FRQQHFWLRQ�ZLWK�WKH
DFWLYLW\�DQG�HVWDEOLVKPHQW�IRU�ZKLFK�LQFHQWLYH�SD\PHQWV�KDYH�EHHQ��RU�DUH�EHLQJ
UHFHLYHG��WKH�FUHGLWV�GHVFULEHG�DV�IROORZV�

����7KH�LQYHVWPHQW�FUHGLW�SURYLGHG�IRU�E\����2�6�����������>6HH���������
�����@
����7KH�FUHGLW�IRU�LQYHVWPHQWV�LQ�TXDOLILHG�YHQWXUH�FDSLWDO�FRPSDQLHV
SURYLGHG�IRU�E\����2�6�����������>6HH���������������DQG�������������@
����7KH�FUHGLW�IRU�FOHDQ�EXUQLQJ�PRWRU�YHKLFOH�IXHO�SURSHUW\��SURYLGHG�IRU
E\����2�6������������>6HH��������������@
����7KH�FUHGLWV�SURYLGHG�SXUVXDQW�WR�WKH�2NODKRPD�5HVHDUFK�DQG
'HYHORSPHQW�,QFHQWLYHV�$FW�����2�6���������

>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

��������������5HF\FOLQJ�IDFLOLW\�FUHGLW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ����
HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������&UHGLW�IRU�LQYHVWPHQW�LQ�2NODKRPD�SURGXFHU�RZQHG
DJULFXOWXUDO�SURFHVVLQJ�FRRSHUDWLYH��YHQWXUH��RU�PDUNHWLQJ�DVVRFLDWLRQ
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������5HYRNHG
DW����2N�5HJ�������HII��������@

��������������6PDOO�%XVLQHVV�&DSLWDO�&RPSDQ\���2NODKRPD�6PDOO�%XVLQHVV
9HQWXUH�FUHGLWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ������
HII��������@

����������������/HWWHU�UXOLQJV�SXUVXDQW�WR�WKH�6PDOO�%XVLQHVV�&DSLWDO
)RUPDWLRQ�,QFHQWLYH�$FW�>5(92.('@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������2NODKRPD�5XUDO�6PDOO�%XVLQHVV�&DSLWDO�&RPSDQ\���5XUDO
6PDOO�%XVLQHVV�9HQWXUH�FUHGLWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

����������������/HWWHU�UXOLQJV�SXUVXDQW�WR�WKH�5XUDO�9HQWXUH�&DSLWDO
)RUPDWLRQ�,QFHQWLYH�$FW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������7RXULVP�DWWUDFWLRQ�SURMHFW�FUHGLW�>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

��������������2NODKRPD�FRDO�SURGXFWLRQ�FUHGLW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������2NODKRPD�HDUQHG�LQFRPH�WD[�FUHGLW
�D��(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������WKHUH�VKDOO�EH�DQ
2NODKRPD�(DUQHG�,QFRPH�7D[�&UHGLW�IRU�UHVLGHQW�DQG�SDUW�\HDU�UHVLGHQW
LQGLYLGXDOV�
�E��7KH�2NODKRPD�(DUQHG�,QFRPH�7D[�&UHGLW�VKDOO�EH�DQ�DPRXQW�HTXDO�WR�ILYH
SHUFHQW������RI�WKH�)HGHUDO�(DUQHG�,QFRPH�7D[�&UHGLW�DOORZHG�XQGHU�6HFWLRQ����RI
WKH�,QWHUQDO�5HYHQXH�&RGH��(IIHFWLYH�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��LI
WKH�FUHGLW�H[FHHGV�WKH�WD[�LPSRVHG�E\�6HFWLRQ������RI�7LWOH�����WKH�H[FHVV�DPRXQW
VKDOO�QRW�EH�UHIXQGHG�WR�WKH�WD[SD\HU��QRU�VKDOO�DQ\�DPRXQW�EH�FDUULHG�IRUZDUG�WR�D
VXEVHTXHQW�WD[�\HDU��7KH�2NODKRPD�(DUQHG�,QFRPH�7D[�&UHGLW�PD\�QRW�EH�SDLG�LQ
DGYDQFH�DQG�PXVW�EH�FODLPHG�RQ�WKH�LQGLYLGXDO�LQFRPH�WD[�UHWXUQ�ZKHQ�ILOHG�
�F��7KH�FUHGLW�LV�WR�EH�SURUDWHG�RQ�WKH�UDWLR�WKDW�2NODKRPD�$GMXVWHG�*URVV�,QFRPH
EHDUV�WR�)HGHUDO�$GMXVWHG�*URVV�,QFRPH��QRW�WR�H[FHHG�RQH�KXQGUHG�SHUFHQW
��������:KHQ�WKH�2NODKRPD�$GMXVWHG�*URVV�,QFRPH�RU�WKH�)HGHUDO�$GMXVWHG
*URVV�,QFRPH�LV�QHJDWLYH�WKH�UDWLR�ZLOO�EH�GHWHUPLQHG�DV�IROORZV�

����:KHQ�WKH�2NODKRPD�$GMXVWHG�*URVV�,QFRPH�LV�QHJDWLYH�DQG�LV�OHVV�WKDQ
WKH�)HGHUDO�$GMXVWHG�*URVV�,QFRPH��WKH�UDWLR�VKDOO�EH������)RU�H[DPSOH�
2NODKRPD�$GMXVWHG�*URVV�,QFRPH�LV�QHJDWLYH��������DQG�WKH�)HGHUDO
$GMXVWHG�*URVV�,QFRPH�LV�QHJDWLYH�������WKH�UDWLR�VKDOO�EH�����
����:KHQ�WKH�)HGHUDO�$GMXVWHG�*URVV�,QFRPH�LV�QHJDWLYH�DQG�LV�HTXDO�WR�RU
OHVV�WKDQ�WKH�2NODKRPD�$GMXVWHG�*URVV�,QFRPH��WKH�UDWLR�ZLOO�EH������
�)RU�H[DPSOH��2NODKRPD�$GMXVWHG�*URVV�,QFRPH�LV�QHJDWLYH������DQG�WKH
)HGHUDO�$GMXVWHG�*URVV�,QFRPH�LV�QHJDWLYH��������WKH�UDWLR�LV�������

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ����
HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&UHGLW�IRU�HPSOR\HUV�LQFXUULQJ�H[SHQVHV�IRU�WKH�SURYLVLRQ�RI
FKLOG�FDUH�VHUYLFHV
�D��*HQHUDO�3URYLVLRQV��7KHUH�VKDOO�EH�D�QRQ�UHIXQGDEOH�WD[�FUHGLW�DJDLQVW�WKH�WD[
LPSRVHG�E\����2�6���������IRU�HPSOR\HUV�LQFXUULQJ�HOLJLEOH�H[SHQVHV�LQ�WKH
FRQQHFWLRQ�ZLWK�SURYLGLQJ�FKLOG�FDUH�VHUYLFHV�IRU�FKLOGUHQ�RI�WKHLU�HPSOR\HHV��7KH



FUHGLW�LV�EDVHG�RQ�WKH�DPRXQW�RI�HOLJLEOH�H[SHQVHV�LQFXUUHG�SULRU�WR�-DQXDU\���������
DQG�VKDOO�EH�WZHQW\�SHUFHQW�������RI�WKH�HOLJLEOH�H[SHQVH�VXEMHFW�WR�OLPLWV�EDVHG�RQ
WKH�W\SH�RI�H[SHQVH��7KH�FUHGLW�LV�HIIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU
���������
�E��(OLJLEOH�H[SHQVHV�VXEMHFW�WR�WKH�����������FDS��(OLJLEOH�H[SHQVHV�VXEMHFW�WR
WKH�����������FDS�SHU�HPSOR\HH�FKLOG�DUH�WKRVH�DPRXQWV�SDLG�IRU�WKH�SXUFKDVH�RI
FKLOGFDUH�VHUYLFHV�IRU�FKLOGUHQ�RI�HPSOR\HHV�DW�D�IDFLOLW\�OLFHQVHG�E\�WKH
'HSDUWPHQW�RI�+XPDQ�6HUYLFHV�DQG�UDWHG�DW�OHDVW�WZR�VWDUV�
�F��(OLJLEOH�H[SHQVHV�VXEMHFW�WR�WKH������������FDS��(OLJLEOH�H[SHQVHV�VXEMHFW�WR
WKH������������FDS�DUH�WKRVH�H[SHQVHV�DVVRFLDWHG�ZLWK�SURYLGLQJ�D�FKLOG�FDUH�FHQWHU�
7KHVH�LQFOXGH�H[SHQVHV�DVVRFLDWHG�ZLWK�SODQQLQJ��SUHSDULQJ��FRQVWUXFWLQJ��RU
H[SDQGLQJ�D�FKLOG�FDUH�FHQWHU��HTXLSPHQW�IRU�D�FKLOG�FDUH�FHQWHU��RU�PDLQWHQDQFH
DQG�RSHUDWLQJ�H[SHQVHV�RI�D�FKLOG�FDUH�FHQWHU��LQFOXGLQJ�GLUHFW�DGPLQLVWUDWLYH�DQG
VWDII�FRVWV�
�G��(OLJLEOH�H[SHQVHV�VXEMHFW�WR�WKH�����������FDS��(OLJLEOH�H[SHQVHV�VXEMHFW�WR
WKH�����������FDS�DUH�WKRVH�H[SHQVHV�IRU�IHHV�DQG�JUDQWV�WR�FKLOG�FDUH�UHVRXUFH�DQG
UHIHUUDO�RUJDQL]DWLRQV�GRLQJ�EXVLQHVV�ZLWKLQ�2NODKRPD�
�H��&UHGLW�LV�LQ�OLHX�RI�H[SHQVH�GHGXFWLRQ��7KH�FUHGLW�IRU�HPSOR\HUV�LQFXUULQJ
H[SHQVHV�IRU�WKH�SURYLVLRQ�RI�FKLOG�FDUH�VHUYLFHV�VKDOO�EH�LQ�OLHX�RI�D�GHGXFWLRQ�RI
HOLJLEOH�H[SHQVHV�XVHG�LQ�FRPSXWLQJ�2NODKRPD�WD[DEOH�LQFRPH��,I�WKH�FUHGLW�LV
FODLPHG�RU�JHQHUDWHG��WKHQ�QRQH�RI�WKH�H[SHQVHV�RQ�ZKLFK�WKH�FUHGLW�LV�EDVHG�VKDOO
EH�DOORZHG�DV�GHGXFWLRQ�LQ�FDOFXODWLQJ�2NODKRPD�WD[DEOH�LQFRPH�
�I��&DUU\IRUZDUG�DOORZHG��&UHGLWV�JHQHUDWHG�EXW�QRW�XVHG�DUH�DOORZHG�WR�EH
FDUULHG�IRUZDUG�IRXU�����\HDUV�IROORZLQJ�WKH�\HDU�JHQHUDWHG�
�J��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�DQ\�H[SHQGLWXUH
RFFXUULQJ�GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH�����������IRU�ZKLFK�WKH
FUHGLW�ZRXOG�RWKHUZLVH�EH�DOORZDEOH��7KLV�FUHGLW�PD\�EH�FODLPHG�IRU�WD[�\HDU�����
DQG�VXEVHTXHQW�WD[�\HDUV��IRU�HOLJLEOH�H[SHQGLWXUHV�RFFXUULQJ�RQ�RU�DIWHU�-XO\���
�����
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N
5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&UHGLW�IRU�PDQXIDFWXUHUV�RI�DGYDQFHG�VPDOO�ZLQG�WXUELQHV
�D��*HQHUDO�SURYLVLRQV��2NODKRPD�PDQXIDFWXUHUV�RI�DGYDQFHG�VPDOO�ZLQG�WXUELQHV
PD\�FODLP�DQ�2NODKRPD�LQFRPH�WD[�FUHGLW�IRU�PDQXIDFWXULQJ�DGYDQFHG�VPDOO�ZLQG
WXUELQHV�LQ�WKLV�VWDWH��7KLV�FUHGLW�LV�DYDLODEOH�IRU�DGYDQFHG�VPDOO�ZLQG�WXUELQHV
PDQXIDFWXUHG�EHWZHHQ�-DQXDU\���������DQG�'HFHPEHU����������
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$GYDQFHG�VPDOO�ZLQG�WXUELQHV��$6:7���DUH�XSZLQG��IXUOLQJ�ZLQG
WXUELQHV�WKDW�KDYH�D�UDWHG�FDSDFLW\�RI�DW�OHDVW�RQH�NLORZDWW���NZ��EXW�QR
PRUH�WKDQ�ILIW\�NLORZDWWV����NZ���7KH�ZLQG�WXUELQH�PXVW�DOVR�LQFRUSRUDWH
DGYDQFHG�WHFKQRORJLHV�VXFK�DV�QHZ�DLUIRLOV��QHZ�JHQHUDWRUV��QHZ�SRZHU
HOHFWURQLFV��DQG�YDULDEOH�VSHHG��,Q�RUGHU�WR�TXDOLI\�DV�DQ�DGYDQFHG�VPDOO
ZLQG�WXUELQH��DW�OHDVW�RQH�XQLW�RI�HDFK�PRGHO�PXVW�KDYH�XQGHUJRQH�WHVWLQJ
DW�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�(QHUJ\�1DWLRQDO�:LQG�7HFKQRORJ\
&HQWHU�DQG�PXVW�FRPSO\�ZLWK�DSSURSULDWH�LQWHUFRQQHFWLRQ�VDIHW\�VWDQGDUGV
RI�WKH�,QVWLWXWH�RI�(OHFWULFDO�DQG�(OHFWURQLFV�(QJLQHHUV�DV�DUH�DSSOLFDEOH�WR
VPDOO�ZLQG�WXUELQHV�
�����5RWRU�6ZHSW�$UHD��PHDQV�DQ�DUHD�FDOFXODWHG�E\�XVLQJ�WKH�IRUPXOD�SL
WLPHV�'��GLYLGHG�E\�����'�EHLQJ�WKH�URWRU�GLDPHWHU�LQ�IHHW��SL� ���������



�����2NODKRPD�PDQXIDFWXUHU��PHDQV��IRU�SXUSRVHV�RI�WKLV�6HFWLRQ��D
PDQXIDFWXUHU�ZKR�RSHUDWHV�IDFLOLWLHV�WKDW�KDYH�WKH�FDSDELOLW\�RI
PDQXIDFWXULQJ�VPDOO�ZLQG�WXUELQH�SURGXFWV�LQ�WKLV�VWDWH�
�����6PDOO�ZLQG�WXUELQH�SURGXFWV��PHDQV�DQG�LQFOXGHV�URWRU�EODGHV�DQG
DOWHUQDWRU�IDEULFDWLRQ�

�F��&RPSXWDWLRQ�RI�WKH�FUHGLW��7KH�FUHGLW�LV�EDVHG�RQ�WKH�VTXDUH�IRRWDJH�RI�WKH
URWRU�VZHSW�DUHD�RI�WKH�DGYDQFHG�VPDOO�ZLQG�WXUELQH�PDQXIDFWXUHG�LQ�2NODKRPD�
)RU�$6:7�PDQXIDFWXUHG�EHWZHHQ�-DQXDU\����������DQG�'HFHPEHU�����������WKH
FUHGLW�LV�7ZHQW\�ILYH�'ROODUV����������SHU�VTXDUH�IRRW�RI�WKH�URWRU�VZHSW�DUHD��)RU
$6:7�PDQXIDFWXUHG�EHWZHHQ�-DQXDU\����������DQG�'HFHPEHU�����������WKH�FUHGLW
LV�7ZHOYH�'ROODUV�DQG�)LIW\�&HQWV����������SHU�VTXDUH�IRRW�RI�WKH�URWRU�VZHSW�DUHD�
)RU�$6:7�PDQXIDFWXUHG�EHWZHHQ�-DQXDU\����������DQG�'HFHPEHU�����������WKH
FUHGLW�LV�7ZHQW\�ILYH�'ROODUV����������SHU�VTXDUH�IRRW�RI�WKH�URWRU�VZHSW�DUHD�
�G��7UDQVIHU�RI�WKH�FUHGLW��(IIHFWLYH�IRU�WD[�\HDU�������WKH�FUHGLW�IRU�PDQXIDFWXUHUV
RI�DGYDQFHG�VPDOO�ZLQG�WXUELQHV�PD\�EH�WUDQVIHUUHG�
�H��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�DQ\�DGYDQFHG�VPDOO
ZLQG�WXUELQHV�PDQXIDFWXUHG�GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH����
������IRU�ZKLFK�WKH�FUHGLW�ZRXOG�RWKHUZLVH�EH�DOORZDEOH��7KLV�FUHGLW�PD\�EH
FODLPHG�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��IRU�DGYDQFHG�VPDOO�ZLQG
WXUELQHV�PDQXIDFWXUHG�RQ�RU�DIWHU�-XO\���������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII�������@

��������������&UHGLW�IRU�TXDOLILHG�2NODKRPD�VSDFH�WUDQVSRUWDWLRQ�YHKLFOH
SURYLGHUV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

��������������9ROXQWHHU�ILUHILJKWHU�FUHGLW
�D��*HQHUDO�SURYLVLRQV��$Q�LQFRPH�WD[�FUHGLW�RI�7ZR�+XQGUHG�'ROODUV�����������LV
DYDLODEOH�IRU�D�YROXQWHHU�ILUHILJKWHU�ZKR�KDV�FRPSOHWHG�DW�OHDVW�WZHOYH������KRXUV
WRZDUG�WKH�6WDWH�6XSSRUW�RU�6WDWH�%DVLF�)LUHILJKWHU�RU�)LUHILJKWHU�,�RIIHUHG�E\
2NODKRPD�6WDWH�8QLYHUVLW\�)LUH�6HUYLFH�7UDLQLQJ�RU�2NODKRPD�'HSDUWPHQW�RI
&DUHHU�DQG�7HFKQRORJ\�(GXFDWLRQ��$IWHU�WKH�LQLWLDO�\HDU��DQ�DGGLWLRQDO�7ZR�+XQGUHG
'ROODU�����������LQFRPH�WD[�FUHGLW�LV�DOORZHG�HDFK�\HDU�WKH�YROXQWHHU�ILUHILJKWHU
KDV�FRPSOHWHG�DQ�DGGLWLRQDO�VL[�����KRXUV�RI�6WDWH�6XSSRUW�RU�6WDWH�%DVLF�)LUHILJKWHU
RU�)LUHILJKWHU�,�IURP�DQ�LQWHUQDWLRQDOO\�UHFRJQL]HG�DFFUHGLWLQJ�DVVHPEO\�RU�ERDUG�
WKHLU�HTXLYDOHQW��RU�RWKHU�UHODWHG�ILUH�RU�HPHUJHQF\�PHGLFDO�VHUYLFHV�WUDLQLQJ
DSSURYHG�E\�WKH�6WDWH�)LUH�0DUVKDOO�&RPPLVVLRQ�XQWLO�VXFK�SURJUDP�RU�LWV
HTXLYDOHQW�LV�FRPSOHWHG�
�E��$GYDQFHG�WUDLQLQJ�FUHGLW��$Q�LQFRPH�WD[�FUHGLW�RI�)RXU�+XQGUHG�'ROODUV
����������HDFK�\HDU�LV�DYDLODEOH�IRU�D�YROXQWHHU�ILUHILJKWHU�ZKR��DIWHU�FRPSOHWLQJ
WKH�6WDWH�6XSSRUW�RU�6WDWH�%DVLF�)LUHILJKWHU�SURJUDP�

����&RPSOHWHV�DW�OHDVW�VL[�����KRXUV�RI�FRQWLQXLQJ�HGXFDWLRQ�HDFK�\HDU�XQWLO
WKH�ILUHILJKWHU�FRPSOHWHV�,QWHUPHGLDWH�RU�$GYDQFHG�)LUHILJKWHU�RU
)LUHILJKWHU�,�IURP�DQ�LQWHUQDWLRQDOO\�UHFRJQL]HG�DFFUHGLWLQJ�DVVHPEO\�RU
ERDUG��WKHLU�HTXLYDOHQW��RU�RWKHU�UHODWHG�ILUH�RU�HPHUJHQF\�PHGLFDO�VHUYLFHV
WUDLQLQJ�DSSURYHG�E\�WKH�6WDWH�)LUH�0DUVKDOO�&RPPLVVLRQ�RU�LWV�HTXLYDOHQW�
����$IWHU�FRPSOHWLRQ�RI�,QWHUPHGLDWH�RU�$GYDQFHG�)LUHILJKWHU�RU�)LUHILJKWHU
,��WKH�YROXQWHHU�ILUHILJKWHU�VKDOO�FRPSOHWH�VL[�����KRXUV�RI�WUDLQLQJ�SHU�\HDU
WR�FODLP�WKH�WD[�FUHGLW�



����3URYLGHV�GRFXPHQWDWLRQ�IURP�WKH�ILUH�FKLHI�RI�WKH�DSSOLFDEOH�GHSDUWPHQW
WKDW�WKH�ILUHILJKWHU�KDV�SDUWLFLSDWHG�LQ�DOO�DQQXDO�WUDLQLQJ�DV�UHTXLUHG�E\
IHGHUDO�DQG�VWDWH�DXWKRULWLHV��DQG�
����3URYLGHV�GRFXPHQWDWLRQ�IURP�WKH�ILUH�FKLHI�RI�WKH�DSSOLFDEOH�GHSDUWPHQW
WKDW�WKH�YROXQWHHU�ILUHILJKWHU�KDV�PHW�WKH�UHTXLUHPHQWV�XQGHU�WKH�ILUH
GHSDUWPHQW
V�FRQVWLWXWLRQ�DQG�E\ODZV�DQG�LV�D�PHPEHU�LQ�JRRG�VWDQGLQJ�RI
WKH�GHSDUWPHQW�WRJHWKHU�ZLWK�D�UHFRUG�RI�WKH�WRWDO�QXPEHU�RI�\HDUV�RI
VHUYLFH�LQ�JRRG�VWDQGLQJ�ZLWK�VXFK�GHSDUWPHQW�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

��������������3RXOWU\�OLWWHU�FUHGLW
�D��*HQHUDO�SURYLVLRQV��(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���
������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU����������DQ�LQFRPH�WD[�FUHGLW�LV
HVWDEOLVKHG�IRU�WKH�SXUFKDVH�DQG�WUDQVSRUWDWLRQ�RI�SRXOWU\�OLWWHU��7KH�FUHGLW�LV�ILYH
GROODUV���������SHU�WRQ�RI�SRXOWU\�OLWWHU�SXUFKDVHG�DQG�WUDQVSRUWHG��(IIHFWLYH�IRU�WD[
\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU����
�����WKH�FUHGLW�LV�7HQ�'ROODUV����������SHU�WRQ�RI�SRXOWU\�OLWWHU�SXUFKDVHG�DQG
WUDQVSRUWHG��$Q\�XQXVHG�FUHGLW�PD\�EH�FDUULHG�RYHU�IRU�XS�WR�ILYH�����\HDUV�
�E��4XDOLILFDWLRQ��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�FUHGLW�WKH�SRXOWU\�OLWWHU�PXVW�

����%H�SXUFKDVHG�IURP�D�UHJLVWHUHG��2NODKRPD�EDVHG�SRXOWU\�RSHUDWLRQ
ORFDWHG�ZLWKLQ�DQ�HQYLURQPHQWDOO\�VHQVLWLYH�DQG�QXWULHQW�OLPLWHG�ZDWHUVKHG�
����%H�XVHG�RU�VSUHDG�LQ�D�ZDWHUVKHG�WKDW�LV�QRW�HQYLURQPHQWDOO\�VHQVLWLYH
DQG�QXWULHQW�OLPLWHG��DQG�
����%H�DSSOLHG�E\�D�FHUWLILHG�SRXOWU\�ZDVWH�DSSOLFDWRU�DQG�LQ�D�PDQQHU
FRQVLVWHQW�ZLWK�WKH�$QLPDO�:DVWH�0DQDJHPHQW�3ODQ�

�F��/LPLWDWLRQ��7KH�VXP�WRWDO�RI�DOO�VXFK�FUHGLWV�FODLPHG�FDQQRW�H[FHHG�7KUHH
+XQGUHG�6HYHQW\�ILYH�7KRXVDQG�'ROODUV���������������DQQXDOO\��IRU�DOO�FODLPHUV�RI
WKH�FUHGLW�
�G��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�SXUFKDVHV�RFFXUULQJ
GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH�����������IRU�ZKLFK�WKH�FUHGLW�ZRXOG
RWKHUZLVH�EH�DOORZDEOH��7KLV�FUHGLW�PD\�EH�FODLPHG�IRU�WD[�\HDU������DQG
VXEVHTXHQW�WD[�\HDUV��IRU�SRXOWU\�OLWWHU�SXUFKDVHG�DQG�WUDQVSRUWHG�RQ�RU�DIWHU�-XO\���
�����
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ����
HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII�������@

��������������6DOHV�WD[�UHOLHI�FUHGLW
�D��*HQHUDO�SURYLVLRQV��(OLJLEOH�LQGLYLGXDO�WD[SD\HUV�PD\�FODLP�DQ�LQFRPH�WD[
FUHGLW�IRU��6DOHV�7D[�5HOLHI��SXUVXDQW�WR����2�6����������7KH�FUHGLW�LV�IRUW\�GROODUV
���������PXOWLSOLHG�E\�WKH�QXPEHU�RI�DOORZDEOH�SHUVRQDO�H[HPSWLRQV�WKH�WD[SD\HU
LV�HQWLWOHG�WR�FODLP�XQGHU�WKH�2NODKRPD�,QFRPH�7D[�$FW�
�E��(OLJLEOH�WD[SD\HUV��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���(OLJLEOH�7D[SD\HU��PHDQV
DQ�LQGLYLGXDO�ZKR�LV�D�UHVLGHQW�RI��DQG�GRPLFLOHG�LQ�2NODKRPD��IRU�WKH�HQWLUH
FDOHQGDU�\HDU�
�F��*URVV�+RXVHKROG�,QFRPH��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ��*URVV�+RXVHKROG
,QFRPH��LV�WKH�JURVV�LQFRPH�RI�HYHU\�W\SH�UHFHLYHG�E\�DOO�SHUVRQV�RFFXS\LQJ�WKH
VDPH�KRXVHKROG��,W�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��SHQVLRQV��DQQXLWLHV��IHGHUDO�VRFLDO
VHFXULW\�EHQHILWV��XQHPSOR\PHQW�SD\PHQWV��YHWHUDQV�GLVDELOLW\�FRPSHQVDWLRQ��ORVV�
RI�WLPH�LQVXUDQFH�SD\PHQWV��FDSLWDO�JDLQV��DQG�DQ\�RWKHU�W\SH�RI�LQFRPH��,W�LV�QRW
UHOHYDQW�ZKHWKHU�RU�QRW�WKH�LQFRPH�LV�WD[DEOH�IRU�VWDWH�RU�IHGHUDO�LQFRPH�WD[



SXUSRVHV���*URVV�+RXVHKROG�,QFRPH��GRHV�QRW�LQFOXGH�JLIWV��RU�LQFRPH�WKDW�LV
FRQVLGHUHG�GHIHUUHG�
�G��(OLJLELOLW\�IRU�WD[�\HDU�������7R�EH�HOLJLEOH�WR�FODLP�WKLV�FUHGLW��WKH�IROORZLQJ
*URVV�+RXVHKROG�,QFRPH�OLPLWV�DSSO\�IRU�WD[�\HDU������

����)RU�WKRVH�WD[SD\HUV�WKDW�FDQ�FODLP�QR�DOORZDEOH�SHUVRQDO�H[HPSWLRQ
RWKHU�WKDQ�WKHPVHOYHV�RU�WKHLU�VSRXVH��*URVV�+RXVHKROG�,QFRPH�FDQQRW
H[FHHG�)LIWHHQ�7KRXVDQG�'ROODUV��������������
����)RU�WKRVH�WD[SD\HUV�ZKR�FDQ�FODLP�D�SHUVRQDO�H[HPSWLRQ�RWKHU�WKDQ
WKHPVHOYHV�RU�WKHLU�VSRXVH��ZKR�DUH�DW�OHDVW����\HDUV�RI�DJH��RU��ZKR�KDYH�D
SK\VLFDO�GLVDELOLW\�WKDW�LV�D�VXEVWDQWLDO�KDQGLFDS�WR�HPSOR\PHQW��*URVV
+RXVHKROG�,QFRPH�FDQQRW�H[FHHG�7KLUW\�7KRXVDQG�'ROODUV��������������

�H��(OLJLELOLW\�IRU�WD[�\HDU������DQG�IROORZLQJ�\HDUV��7R�EH�HOLJLEOH�WR�FODLP�WKLV
FUHGLW��WKH�IROORZLQJ�*URVV�+RXVHKROG�,QFRPH�OLPLWV�DSSO\�IRU�WD[�\HDU������DQG
IROORZLQJ�\HDUV�

����)RU�WKRVH�WD[SD\HUV�WKDW�FDQ�FODLP�QR�DOORZDEOH�SHUVRQDO�H[HPSWLRQ
RWKHU�WKDQ�WKHPVHOYHV�RU�WKHLU�VSRXVH��*URVV�+RXVHKROG�,QFRPH�FDQQRW
H[FHHG�7ZHQW\�7KRXVDQG�'ROODUV��������������
����)RU�WKRVH�WD[SD\HUV�ZKR�FDQ�FODLP�D�SHUVRQDO�H[HPSWLRQ�RWKHU�WKDQ
WKHPVHOYHV�RU�WKHLU�VSRXVH��ZKR�DUH�DW�OHDVW����\HDUV�RI�DJH��RU��ZKR�KDYH�D
SK\VLFDO�GLVDELOLW\�WKDW�LV�D�VXEVWDQWLDO�KDQGLFDS�WR�HPSOR\PHQW��*URVV
+RXVHKROG�,QFRPH�FDQQRW�H[FHHG�)LIW\�7KRXVDQG�'ROODUV��������������

�I��)LOLQJ�5HTXLUHPHQWV��3URFHGXUHV�IRU�FODLPLQJ�WKH��6DOHV�7D[�5HOLHI��FUHGLW�DUH�
����)RU�WD[�\HDUV�EHJLQQLQJ�EHIRUH�-DQXDU\���������

�$��,I�WKH�FODLP�IRU�VDOHV�WD[�UHOLHI�LV�WDNHQ�DV�D�GLUHFW�FUHGLW�DJDLQVW
WKH�LQFRPH�WD[HV�RZHG�E\�WKH�WD[SD\HU��WKH�FODLP�PXVW�EH�ILOHG�E\
$SULO����DV�SDUW�RI�WKH�UHJXODU�LQFRPH�WD[�UHWXUQ��XVLQJ�2NODKRPD
7D[�&RPPLVVLRQ�)RUP����6��27&�)RUP����6���([WHQVLRQV�RI�WLPH
WR�ILOH�DQ�2NODKRPD�LQFRPH�WD[�UHWXUQ�ZLOO�QRW�H[WHQG�WKH�WLPH�WR
ILOH�IRU�WKH�6DOHV�7D[�5HOLHI�&UHGLW�
�%��,I�WKH�FODLP�IRU�VDOHV�WD[�UHOLHI�LV�QRW�WDNHQ�DV�D�GLUHFW�FUHGLW
DJDLQVW�LQFRPH�WD[HV�RZHG�E\�WKH�WD[SD\HU��WKH�FODLP�PXVW�EH�ILOHG
E\�-XQH����IRU�WKH�SUHFHGLQJ�FDOHQGDU�\HDU��XVLQJ�)RUP����6�DV�D
VWDQG�DORQH�UHIXQG�FODLP�

����)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������
�$��,I�WKH�WD[SD\HU�KDV�DQ�LQFRPH�WD[�ILOLQJ�UHTXLUHPHQW��WKH�FODLP
PXVW�EH�ILOHG�E\�$SULO����DV�SDUW�RI�WKH�UHJXODU�LQFRPH�WD[�UHWXUQ�LQ
WKH�\HDU�IROORZLQJ�WKH�FORVH�RI�WKH�WD[DEOH�\HDU��XQOHVV�WKH�WD[SD\HU
KDV�EHHQ�JUDQWHG�D�YDOLG�H[WHQVLRQ�RI�WLPH�WR�ILOH�VDLG�LQFRPH�WD[
UHWXUQ��LQFOXGLQJ�WKH�$SULO���WK�GXH�GDWH�IRU�HOHFWURQLFDOO\�ILOHG
UHWXUQV���,Q�WKH�FDVH�ZKHUH�D�YDOLG�H[WHQVLRQ�RI�WLPH�WR�ILOH�KDV�EHHQ
JUDQWHG��WKH�FODLP�IRU�VDOHV�WD[�UHOLHI�PD\�EH�ILOHG�ZLWK�WKH�LQFRPH
WD[�UHWXUQ�SXUVXDQW�WR�WKH�H[WHQVLRQ�JUDQWHG��,Q�DOO�FDVHV�WD[SD\HUV
PXVW�DWWDFK�2NODKRPD�7D[�&RPPLVVLRQ�)RUP����6��27&�)RUP
���6��WR�WKHLU�UHJXODU�LQFRPH�WD[�UHWXUQ�LQ�RUGHU�WR�FODLP�WKH�VDOHV
WD[�UHOLHI�FUHGLW�
�%��,I�WKH�WD[SD\HU�GRHV�QRW�KDYH�DQ�LQFRPH�WD[�ILOLQJ�UHTXLUHPHQW
WKH�FODLP�PXVW�EH�ILOHG�E\�-XQH����IRU�WKH�SUHFHGLQJ�FDOHQGDU�\HDU�
XVLQJ�)RUP����6�

�J��([FHSWLRQV�DQG�H[FOXVLRQV��7KH�H[FHSWLRQV�DQG�H[FOXVLRQV�VHW�RXW�LQ�WKLV
VXEVHFWLRQ�DSSO\�WR�WKH��6DOHV�7D[�5HOLHI��FUHGLW�



����3HUVRQV�ZKR�KDYH�UHFHLYHG�WHPSRUDU\�DVVLVWDQFH�IRU�QHHG\�IDPLOLHV
�7$1)��IRU�DQ\�PRQWK�GXULQJ�WKH�WD[�\HDU�DUH�QRW�HOLJLEOH�IRU�WKH�VDOHV�WD[
UHIXQG�XQGHU�WKLV�6HFWLRQ��EXW�VKDOO�UHFHLYH�VDOHV�WD[�UHOLHI�DV�D�SDUW�RI�WKHLU
PRQWKO\�7$1)�EHQHILW��>6HH�����2�6���������%�@
����7KH�2NODKRPD�'HSDUWPHQW�RI�+XPDQ�6HUYLFHV�ZLOO�LVVXH�WKH�VDOHV�WD[
UHIXQG�WR�SHUVRQV�ZKR�KDYH�FRQWLQXRXVO\�UHFHLYHG�DLG�WR�WKH�DJHG��EOLQG�
GLVDEOHG�RU�0HGLFDLG�SD\PHQWV�IRU�QXUVLQJ�KRPH�FDUH�IRU�WKH�WD[�\HDU�
>6HH�����2�6��������&���'�@
����$�SHUVRQ�FRQYLFWHG�RI�D�IHORQ\�VKDOO�QRW�EH�SHUPLWWHG�WR�ILOH�D�FODLP�IRU
VDOHV�WD[�UHOLHI�IRU�DQ\�\HDU�IRU�ZKLFK�WKDW�SHUVRQ�LV�DQ�LQPDWH�LQ�WKH
FXVWRG\�RI�WKH�'HSDUWPHQW�RI�&RUUHFWLRQV�IRU�DQ\�SDUW�RI�WKDW�\HDU��>6HH����
2�6���������(�@
����$OLHQ�LQGLYLGXDOV�OLYLQJ�LQ�2NODKRPD�XQGHU�D�WHPSRUDU\�RU�UHVWULFWHG
VWDWXV�GR�QRW�TXDOLI\�IRU�WKH�VDOHV�WD[�UHOLHI�FUHGLW��>6HH����8�6���������D�
�����%��DQG��������D������)��L�@
����,I�D�WD[SD\HU�RU�VSRXVH�GLHG�GXULQJ�WKH�WD[�\HDU��WKH�VDOHV�WD[�FUHGLW
FDQQRW�EH�FODLPHG�IRU�WKH�GHFHDVHG��+RZHYHU��LI�WKH�GHDWK�RFFXUUHG�DIWHU�WKH
FORVH�RI�WKH�WD[�\HDU��EXW�EHIRUH�WKH�FODLP�IRU�VDOHV�UHOLHI�ZDV�ILOHG��WKH�VDOHV
WD[�FUHGLW�RU�UHIXQG�IRU�WKH�GHFHDVHG�ZLOO�EH�LVVXHG�WR�WKH�GHFHDVHG
V�HVWDWH�
>6HH�����2�6��������@

>6RXUFH��$GGHG�DW����2N�5HJ������HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII�������@

��������������&UHGLW�IRU�TXDOLILHG�GLUHFW�FRVWV�RI�D�EXVLQHVV�HQWHUSULVH�RI
VSHFLDOO\�WUDLQHG�FDQLQHV
�D��*HQHUDO�SURYLVLRQV��$Q�2NODKRPD�LQFRPH�WD[�FUHGLW�RI�ILIW\�SHUFHQW�������RI
WKH�TXDOLILHG�GLUHFW�FRVWV�DVVRFLDWHG�ZLWK�WKH�RSHUDWLRQ�RI�D�EXVLQHVV�HQWHUSULVH
ZKRVH�SULQFLSDO�SXUSRVH�LV�WKH�UHDULQJ�RI�VSHFLDOO\�WUDLQHG�FDQLQHV�LV�DOORZHG��IRU
H[SHQGLWXUHV�PDGH�EHIRUH�1RYHPEHU����������,Q�RUGHU�WR�TXDOLI\�IRU�WKH�FUHGLW�WKH
EXVLQHVV�HQWHUSULVH�PXVW�PHHW�FHUWDLQ�HOLJLELOLW\�UHTXLUHPHQWV�
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����1RQTXDOLILHG�RSHUDWLQJ�H[SHQGLWXUHV��PHDQV�ODERU�FRVWV��VDODU\�DQG
RWKHU�FRPSHQVDWLRQ��ZKHWKHU�GLUHFW�RU�LQGLUHFW��SDLG�WR�GLUHFWRUV��RIILFHUV�
OLPLWHG�OLDELOLW\�FRPSDQ\�PHPEHUV��OLPLWHG�OLDELOLW\�FRPSDQ\�PDQDJHUV�
SDUWQHUV�RU�RWKHU�SULQFLSDOV�RU�HPSOR\HHV�RI�WKH�EXVLQHVV�HQWLW\�
�����4XDOLILHG�GLUHFW�FRVWV��PHDQV�H[SHQGLWXUHV��RWKHU�WKDQ�QRQTXDOLILHG
RSHUDWLQJ�H[SHQGLWXUHV��WR�FRQVWUXFW�GRJ�NHQQHOV��IHQFHV��SHQV��WUDLQLQJ
DUHDV�IRU�FDQLQHV��VWUXFWXUHV�IRU�RIILFH�VSDFH�RU�RWKHU�LPSURYHPHQWV�WR�UHDO
SURSHUW\�QHFHVVDU\�IRU�WKH�SURSHU�WUDLQLQJ�RI�D�VSHFLDOO\�WUDLQHG�FDQLQH�
LQFOXGLQJ�WKH�FRVW�RI�IRRG��ZDWHU��YHWHULQDU\�H[SHQVHV�DQG�RWKHU�FRVWV
GLUHFWO\�UHODWHG�WR�WKH�RSHUDWLRQ�RI�WKH�WUDLQLQJ�IDFLOLW\�DQG
�����6SHFLDOO\�WUDLQHG�FDQLQHV��PHDQV�GRJV�WKDW�DUH�UDLVHG�E\�D�SHUVRQ
ZKR�LV�RIILFLDOO\�OLFHQVHG�DV�D�GRJ�EUHHGHU�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW
RI�$JULFXOWXUH�

�F��4XDOLILFDWLRQ��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�FUHGLW��DSSOLFDQW�PXVW�KDYH�
����$Q�RIILFLDO�FRS\�RI�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�$JULFXOWXUH�GRJ
EUHHGHU�OLFHQVH��DQG
����'RFXPHQWDWLRQ�VKRZLQJ�WKDW�WKH�EXVLQHVV�HQWHUSULVH
V�SULQFLSDO�SXUSRVH
LV�WKH�UHDULQJ�RI�VSHFLDOO\�WUDLQHG�FDQLQHV��$OVR��D�ZULWWHQ�GHVFULSWLRQ�RI�WKH
VHUYLFHV�RI�WKH�RUJDQL]DWLRQ��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI�



�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH�EXVLQHVV
HQWHUSULVH�

����(YLGHQFH�RI�TXDOLILFDWLRQ�PXVW�EH�SURYLGHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�XSRQ�UHTXHVW�

�G��&RPSXWDWLRQ�RI�FUHGLW��7KH�WD[SD\HU�PXVW�DWWDFK�D�VFKHGXOH�VKRZLQJ�TXDOLILHG
GLUHFW�FRVWV�WR�WKH�2NODKRPD�,QFRPH�7D[�5HWXUQ��7KH�DOORZHG�FUHGLW�LV�HTXDO�WR
ILIW\�������RI�WKH��TXDOLILHG�GLUHFW�FRVWV���5HFHLSWV�IRU�DOO��TXDOLILHG�GLUHFW�FRVWV�
PXVW�EH�SURYLGHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�XSRQ�UHTXHVW�
�H��/LPLWDWLRQV��7KH�FUHGLW�ZLOO�QRW�UHGXFH�WKH�WD[�OLDELOLW\�RI�WKH�WD[SD\HU�WR�OHVV
WKDQ�]HUR�����DQG�DQ\�FUHGLW�DOORZHG�EXW�QRW�XVHG�DQ\�WD[�\HDU�PD\�EH�FDUULHG�RYHU�
LQ�RUGHU��WR�HDFK�RI�WKH�ILYH�����VXEVHTXHQW�WD[DEOH�\HDUV��7KH�FUHGLW�LV�DOVR�QRW
WUDQVIHUDEOH�
�I��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�DQ\�H[SHQGLWXUH
RFFXUULQJ�GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH�����������IRU�ZKLFK�WKH
FUHGLW�ZRXOG�RWKHUZLVH�EH�DOORZDEOH��7KLV�FUHGLW�PD\�EH�FODLPHG�IRU�WD[�\HDU�����
DQG�VXEVHTXHQW�WD[�\HDUV��IRU�H[SHQGLWXUHV�RFFXUULQJ�RQ�RU�DIWHU�-XO\���������IRU
TXDOLILHG�GLUHFW�FRVWV�DVVRFLDWHG�ZLWK�WKH�RSHUDWLRQ�RI�D�EXVLQHVV�HQWHUSULVH�ZKRVH
SULQFLSDO�SXUSRVH�LV�WKH�UHDULQJ�RI�VSHFLDOO\�WUDLQHG�FDQLQHV
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N
5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&UHGLWV�IRU�ELRGLHVHO�SURGXFWLRQ
�D��*HQHUDO�SURYLVLRQV��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������DQG
EHIRUH�-DQXDU\����������WKHUH�LV�DQ�LQFRPH�WD[�FUHGLW�IRU�ELRGLHVHO�SURGXFWLRQ�DW
FHUWDLQ�ELRGLHVHO�IDFLOLWLHV�
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����%LRGLHVHO��LV�DQ\�GLHVHO�HTXLYDOHQW�ELRIXHO�PDGH�IURP�UHQHZDEOH
PDWHULDOV�VXFK�DV�YHJHWDEOH�RLOV�RU�DQLPDO�IDWV�
�����%LRGLHVHO�IDFLOLW\��LV�D�SODQW�RU�IDFLOLW\�SULPDULO\�HQJDJHG�LQ�WKH
SURGXFWLRQ�RI�ELRGLHVHO�GHULYHG�IURP�DQLPDO�IDWV��JUDLQ�FRPSRQHQWV�
FRSURGXFWV��RU�E\SURGXFWV��7KH�IDFLOLW\�PXVW�EH�ORFDWHG�ZLWKLQ�WKH�6WDWH�RI
2NODKRPD�
�����1DPH�SODWH�GHVLJQ�FDSDFLW\��PHDQV�WKH�RULJLQDO�GHVLJQHG�FDSDFLW\�RI
D�ELRGLHVHO�IDFLOLW\��&DSDFLW\�PXVW�EH�VSHFLILHG�DV�JDOORQV�RI�ELRGLHVHO
SURGXFHG�SHU�\HDU�

�F��%DVLF�FUHGLW��$Q\�ELRGLHVHO�IDFLOLW\�ZKLFK�LV�LQ�SURGXFWLRQ�DW�WKH�UDWH�RI�DW�OHDVW
WZHQW\�ILYH�SHUFHQW�������RI�LWV�QDPH�SODWH�GHVLJQ�FDSDFLW\�IRU�WKH�SURGXFWLRQ�RI
ELRGLHVHO��RQ�RU�EHIRUH�'HFHPEHU����������LV�HOLJLEOH�IRU�D�FUHGLW�LQ�WKH�DPRXQW�RI
WZHQW\�FHQWV���������SHU�JDOORQ�RI�ELRGLHVHO�SURGXFHG�IRU�WKH�ILUVW�VL[W\������PRQWKV
SURYLGHG�WKH�ELRGLHVHO�IDFLOLW\�PDLQWDLQV�DQ�DYHUDJH�SURGXFWLRQ�UDWH�RI�DW�OHDVW
WZHQW\�ILYH�SHUFHQW�������RI�LWV�QDPH�SODWH�GHVLJQ�FDSDFLW\�IRU�DW�OHDVW�VL[����
PRQWKV�DIWHU�WKH�ILUVW�PRQWK�IRU�ZKLFK�LW�LV�HOLJLEOH�WR�UHFHLYH�VXFK�FUHGLW��7KH�FUHGLW
RI�WZHQW\�FHQWV���������SHU�JDOORQ�RI�ELRGLHVHO�SURGXFHG�H[SLUHV�IRU�SURGXFWLRQ
DIWHU�'HFHPEHU����������
�G��([FHVV�SURGXFWLRQ�FUHGLW��$Q\�ELRGLHVHO�IDFLOLW\�HOLJLEOH�IRU�WKH�EDVLF�FUHGLW
DERYH�PD\�DOVR�UHFHLYH�DQ�LQFRPH�WD[�FUHGLW�LQ�WKH�DPRXQW�RI�WZHQW\�FHQWV��������
SHU�JDOORQ�RI�ELRGLHVHO�SURGXFHG�LQ�H[FHVV�RI�WKH�RULJLQDO�QDPH�SODWH�GHVLJQ



FDSDFLW\�ZKLFK�UHVXOWV�IURP�H[SDQVLRQ�RI�WKH�IDFLOLW\�FRPSOHWHG�RQ�RU�DIWHU�-XO\���
�����DQG�EHIRUH�'HFHPEHU�����������6XFK�WD[�FUHGLW�VKDOO�EH�DOORZHG�IRU�VL[W\�����
PRQWKV�EHJLQQLQJ�ZLWK�WKH�ILUVW�PRQWK�IRU�ZKLFK�SURGXFWLRQ�IURP�WKH�H[SDQGHG
IDFLOLW\�LV�HOLJLEOH�WR�UHFHLYH�VXFK�WD[�FUHGLW�DQG�HQGLQJ�QRW�ODWHU�WKDQ�'HFHPEHU����
�����
�H��&UHGLW�IRU�SURGXFWLRQ�DIWHU�'HFHPEHU�����������)RU�SURGXFWLRQ�RI�ELRGLHVHO
DIWHU�'HFHPEHU����������D�ELRGLHVHO�IDFLOLW\�PD\�UHFHLYH�DQ�LQFRPH�WD[�FUHGLW�LQ�WKH
DPRXQW�RI�VHYHQ�DQG�RQH�KDOI�FHQWV����������SHU�JDOORQ�RI�ELRGLHVHO��IRU�QHZ
SURGXFWLRQ�IRU�D�SHULRG�QRW�WR�H[FHHG�WKLUW\�VL[������FRQVHFXWLYH�PRQWKV�

�����1HZ�SURGXFWLRQ��GHILQHG��)RU�SXUSRVHV�RI�WKH�FUHGLW�IRU�SURGXFWLRQ
DIWHU�'HFHPEHU�����������QHZ�SURGXFWLRQ�PHDQV�SURGXFWLRQ�ZKLFK�UHVXOWV
IURP�D�QHZ�IDFLOLW\��D�IDFLOLW\�ZKLFK�KDV�QRW�UHFHLYHG�FUHGLWV�SULRU�WR
-DQXDU\����������RU�WKH�H[SDQVLRQ�RI�WKH�FDSDFLW\�RI�DQ�H[LVWLQJ�IDFLOLW\�E\
DW�OHDVW�WZR�PLOOLRQ�������������JDOORQV�ILUVW�SODFHG�LQWR�VHUYLFH�DIWHU
-DQXDU\����������DV�FHUWLILHG�E\�WKH�GHVLJQ�HQJLQHHU�RI�WKH�IDFLOLW\�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��)RU�H[SDQVLRQ�RI�WKH�FDSDFLW\�RI�DQ�H[LVWLQJ
IDFLOLW\��QHZ�SURGXFWLRQ�LV�GHILQHG�DV�WKH�DQQXDO�SURGXFWLRQ�WKDW�LV�LQ�H[FHVV
RI�WZHOYH�WLPHV�WKH�PRQWKO\�DYHUDJH�RI�WKH�KLJKHVW�WKUHH�����PRQWKV�RI
ELRGLHVHO�SURGXFWLRQ�DW�D�ELRGLHVHO�IDFLOLW\�GXULQJ�WKH�WZHQW\�IRXU�PRQWK
SHULRG�LPPHGLDWHO\�SUHFHGLQJ�FHUWLILFDWLRQ�RI�WKH�IDFLOLW\�E\�WKH�GHVLJQ
HQJLQHHU��1R�FUHGLWV�DUH�DOORZHG�XQGHU�WKLV�VXEVHFWLRQ�IRU�H[SDQVLRQ�RI�WKH
FDSDFLW\�RI�DQ�H[LVWLQJ�IDFLOLW\�XQWLO�SURGXFWLRQ�LV�LQ�H[FHVV�RI�WZHOYH�WLPHV
WKH�WKUHH�PRQWK�DYHUDJH�DPRXQW�GHWHUPLQHG�XQGHU�WKLV�VXEVHFWLRQ�GXULQJ
DQ\�WZHOYH�FRQVHFXWLYH�PRQWK�SHULRG�EHJLQQLQJ�QR�VRRQHU�WKDQ�-DQXDU\���
�����
����&UHGLW�DSSURYDO��7KH�DPRXQW�RI�D�FUHGLW�JUDQWHG�SXUVXDQW�WR�WKLV
VHFWLRQ�WKDW�LV�EDVHG�RQ�QHZ�SURGXFWLRQ�PXVW�EH�DSSURYHG�E\�WKH�7D[
&RPPLVVLRQ�EDVHG�RQ�WKH�ELRGLHVHO�SURGXFWLRQ�UHFRUGV�DV�DUH�QHFHVVDU\�WR
UHDVRQDEO\�GHWHUPLQH�WKH�OHYHO�RI�QHZ�SURGXFWLRQ�

�I��/LPLWDWLRQV��7KH�FUHGLWV�DOORZHG�LQ�WKLV�6HFWLRQ�DUH�VXEMHFW�WR�WKH�OLPLWDWLRQV
GHVFULEHG�LQ�WKLV�VXEVHFWLRQ�

����7KH�&UHGLW�IRU�%LRGLHVHO�3URGXFWLRQ�)DFLOLWLHV�LV�RQO\�DOORZHG�IRU
ELRGLHVHO�WKDW�LV�SURGXFHG�DW�D�SODQW�DW�ZKLFK�DOO�ELRGLHVHO�HVWHULILFDWLRQ
WDNHV�SODFH�
����1RW�PRUH�WKDQ�WZHQW\�ILYH�PLOOLRQ��������������JDOORQV�RI�ELRGLHVHO
SURGXFHG�DQQXDOO\�DW�D�ELRGLHVHO�IDFLOLW\�VKDOO�EH�HOLJLEOH�IRU�WKH�EDVLF�FUHGLW
RU�H[FHVV�SURGXFWLRQ�FUHGLW��7KH�FUHGLWV�PD\�RQO\�EH�FODLPHG�E\�D�SURGXFHU
IRU�SURGXFWLRQ�WKDW�RFFXUV�RQ�RU�EHIRUH�'HFHPEHU����������
����1RW�PRUH�WKDQ�WHQ�PLOOLRQ��������������JDOORQV�RI�ELRGLHVHO�SURGXFHG
GXULQJ�DQ\�WZHOYH�FRQVHFXWLYH�PRQWK�SHULRG�DW�D�ELRGLHVHO�IDFLOLW\�VKDOO�EH
HOLJLEOH�IRU�FUHGLW�IRU�SURGXFWLRQ�DIWHU�'HFHPEHU�����������7KH�FUHGLW�IRU
SURGXFWLRQ�DIWHU�'HFHPEHU����������PD\�RQO\�EH�FODLPHG�E\�D�SURGXFHU�IRU
SURGXFWLRQ�WKDW�RFFXUV�RQ�RU�EHIRUH�'HFHPEHU����������
����7KH�7D[�&RPPLVVLRQ�PD\�H[DPLQH�RU�FDXVH�WR�KDYH�H[DPLQHG��E\�DQ\
DJHQW�RU�UHSUHVHQWDWLYH�GHVLJQDWHG�IRU�WKDW�SXUSRVH��DQ\�ERRNV��SDSHUV�
UHFRUGV��RU�PHPRUDQGD�EHDULQJ�XSRQ�VXFK�PDWWHUV�WR�DVFHUWDLQ�WKH�YDOLGLW\
RI�WKH�FUHGLW�RXWOLQHG�LQ�WKLV�VHFWLRQ�

�J��&DUU\RYHU��$Q\�FUHGLWV�DOORZHG�XQGHU�WKLV�6HFWLRQ�EXW�QRW�XVHG�PD\�EH�FDUULHG
IRUZDUG�DV�D�FUHGLW�DJDLQVW�VXEVHTXHQW�LQFRPH�WD[�OLDELOLW\�IRU�D�SHULRG�QRW
H[FHHGLQJ�ILYH�����\HDUV��EHJLQQLQJ�-XO\���������



�K��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�DQ\�ELRGLHVHO�SURGXFWLRQ
GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH�����������IRU�ZKLFK�WKH�FUHGLW�ZRXOG
RWKHUZLVH�EH�DOORZDEOH��7KLV�FUHGLW�PD\�EH�FODLPHG�IRU�WD[�\HDU������DQG
VXEVHTXHQW�WD[�\HDUV��IRU�ELRGLHVHO�SURGXFWLRQ�DW�FHUWDLQ�ELRGLHVHO�IDFLOLWLHV
SURGXFHG�RQ�RU�DIWHU�-XO\���������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII�������@

��������������'U\�ILUH�K\GUDQW�FUHGLW
�D��*HQHUDO�SURYLVLRQV��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������WKHUH�LV
DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG�E\����2�6��6HFWLRQ������IRU�WKH�FRVW�RI�WKH
SXUFKDVH�RI�D�GU\�ILUH�K\GUDQW�RU�WKH�FRVW�WR�SURYLGH�DQ�DFFHSWDEOH�PHDQV�RI�ZDWHU
VWRUDJH�IRU�VXFK�GU\�ILUH�K\GUDQWV�LQFOXGLQJ�D�SRQG��WDQN��RU�RWKHU�VWRUDJH�IDFLOLW\
ZLWK�WKH�SULPDU\�SXUSRVH�RI�ILUH�SURWHFWLRQ�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD�
SXUFKDVHG�EHIRUH�-DQXDU\���������
�E��'HILQLWLRQV���'U\�ILUH�K\GUDQW�PHDQV�QRQSUHVVXUL]HG�SLSHV�SHUPDQHQWO\
LQVWDOOHG�LQ�ODNHV��IDUP�SRQGV��DQG�VWUHDPV�WKDW�SURYLGH�D�UHDG\�PHDQV�RI�GUDZLQJ
ZDWHU�
�F��4XDOLILFDWLRQ��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�FUHGLW��WKH�GU\�ILUH�K\GUDQWV�RU�QHZ
ZDWHU�VWRUDJH�IDFLOLWLHV�PXVW�PHHW�WKH�IROORZLQJ�FULWHULD�

����(DFK�ERG\�RI�ZDWHU�RU�ZDWHU�VWRUDJH�VWUXFWXUH�PXVW�EH�DEOH�WR�SURYLGH
WZR�KXQGUHG�ILIW\�������JDOORQV�SHU�PLQXWH�IRU�D�FRQWLQXRXV�WZR�KRXU
SHULRG�GXULQJ�D�ILIW\�\HDU�GURXJKW�RU�IUHH]H�DW�D�YHUWLFDO�OLIW�RI�HLJKWHHQ�����
IHHW�IRU�HDFK�ERG\�RI�ZDWHU�RU�ZDWHU�VWRUDJH�VWUXFWXUH�
����(DFK�GU\�ILUH�K\GUDQW�PXVW�EH�ORFDWHG�ZLWKLQ�WZHQW\�ILYH������IHHW�RI�DQ
DOO�ZHDWKHU�URDGZD\�DQG�DFFHVVLEOH�WR�ILUH�SURWHFWLRQ�HTXLSPHQW�
����'U\�ILUH�K\GUDQWV�PXVW�EH�ORFDWHG�DW�D�UHDVRQDEOH�GLVWDQFH�IURP�RWKHU
GU\�RU�SUHVVXUL]HG�K\GUDQWV�

�G��&HUWLILFDWLRQ��7KH�2NODKRPD�7D[�&RPPLVVLRQ�ZLOO�UHFHLYH�FHUWLILFDWLRQV�IURP
7KH�6WDWH�)LUH�0DUVKDOO
V�2IILFH��$OORZHG�FUHGLWV�ZLOO�EH�EDVHG�RQ�WKHVH
FHUWLILFDWLRQV��7KH�7D[SD\HU�PXVW�DWWDFK�D�FRS\�RI�WKH�FHUWLILFDWLRQ�WR�WKH�2NODKRPD
,QFRPH�7D[�5HWXUQ�
�H��&RPSXWDWLRQ�RI�FUHGLW��8SRQ�FHUWLILFDWLRQ��WKH�DOORZHG�FUHGLW�VKDOO�EH�HTXDO�WR
ILIW\�SHUFHQW�������RI�WKH�SXUFKDVH�SULFH�RI�D�GU\�ILUH�K\GUDQW�RU�WKH�DFWXDO
H[SHQGLWXUH�IRU�WKH�QHZ�ZDWHU�VWRUDJH�FRQVWUXFWLRQ��HTXLSPHQW��GHYHORSPHQW�DQG
LQVWDOODWLRQ�RI�WKH�GU\�K\GUDQW�RU�QHZ�ZDWHU�VWRUDJH�IDFLOLW\�
�I��/LPLWDWLRQV��7KH�DPRXQW�RI�FUHGLW�DOORZHG�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�QRW
H[FHHG�����������IRU�HDFK�WD[SD\HU�DQG�DQ\�FUHGLW�DOORZHG�EXW�QRW�XVHG�LQ�DQ\�WD[
\HDU�PD\�EH�FDUULHG�RYHU��LQ�RUGHU��WR�HDFK�RI�WKH�IRXU�����\HDUV�IROORZLQJ�WKH�\HDU
RI�TXDOLILFDWLRQ�
�J��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�SXUFKDVHV�RFFXUULQJ
GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH�����������IRU�ZKLFK�WKH�FUHGLW�ZRXOG
RWKHUZLVH�EH�DOORZDEOH��7KLV�FUHGLW�PD\�EH�FODLPHG�IRU�WD[�\HDU������DQG
VXEVHTXHQW�WD[�\HDUV��IRU�SXUFKDVHV�RQ�RU�DIWHU�-XO\���������RI�D�GU\�ILUH�K\GUDQW�RU
WKH�FRVW�WR�SURYLGH�DQ�DFFHSWDEOH�PHDQV�RI�ZDWHU�VWRUDJH�IRU�VXFK�GU\�ILUH�K\GUDQWV
LQFOXGLQJ�D�SRQG��WDQN��RU�RWKHU�VWRUDJH�IDFLOLW\�ZLWK�WKH�SULPDU\�SXUSRVH�RI�ILUH
SURWHFWLRQ�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N
5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@



���������������&UHGLW�IRU�TXDOLILHG�ZDJHV��FDSLWDO�H[SHQGLWXUHV��DQG�WUDLQLQJ
H[SHQVHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

���������������7ZHQW\�ILYH�SHUFHQW�������)LOP�DQG�0XVLF�3URILW
5HLQYHVWPHQW�&UHGLW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ����
HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ�������HII��������@

���������������&UHGLW�IRU�TXDOLILHG�UDLOURDG�UHFRQVWUXFWLRQ�RU�UHSODFHPHQW
H[SHQGLWXUHV
�D��*HQHUDO�SURYLVLRQV��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG
HQGLQJ�EHIRUH�-DQXDU\����������WKHUH�LV�D�FUHGLW�DOORZHG�DJDLQVW�WKH�WD[�LPSRVHG�E\
6HFWLRQ������RI�7LWOH����HTXDO�WR�����RI�DQ�HOLJLEOH�WD[SD\HU
V�TXDOLILHG�UDLOURDG
UHFRQVWUXFWLRQ�RU�UHSODFHPHQW�H[SHQGLWXUHV��>���2�6������������@
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����(OLJLEOH�WD[SD\HU��PHDQV�DQ\�UDLOURDG�WKDW�LV�FODVVLILHG�E\�WKH�8QLWHG
6WDWHV�6XUIDFH�7UDQVSRUWDWLRQ�%RDUG�DV�D�&ODVV�,,�RU�&ODVV�,,,�UDLOURDG�
�����4XDOLILHG�UDLOURDG�UHFRQVWUXFWLRQ�RU�UHSODFHPHQW�H[SHQGLWXUHV�
PHDQV�H[SHQGLWXUHV�IRU�WUDFN�PDLQWHQDQFH��QDWXUDO�GLVDVWHUV��DQG
UHFRQVWUXFWLRQ�RU�UHSODFHPHQW�RI�UDLOURDG�LQIUDVWUXFWXUH��7KLV�LQFOXGHV�WUDFN�
URDGEHG��FURVVLQJV��EULGJHV��LQGXVWULDO�OHDGV�DQG�WUDFN�UHODWHG�VWUXFWXUHV
RZQHG�RU�OHDVHG�E\�D�&ODVV�,,�RU�&ODVV�,,,�UDLOURDG�DV�RI�-DQXDU\���������
4XDOLILHG�UDLOURDG�UHFRQVWUXFWLRQ�RU�UHSODFHPHQW�H[SHQGLWXUHV�FDQ�DOVR
LQFOXGH�QHZ�FRQVWUXFWLRQ�RI�LQGXVWULDO�OHDGV��VZLWFKHV��VSXUV�DQG�VLGLQJV
DQG�H[WHQVLRQV�RI�H[LVWLQJ�VLGLQJV�E\�D�&ODVV�,,�RU�&ODVV�,,,�UDLOURDG�

�F��/LPLWDWLRQV�
����7KH�DPRXQW�RI�WKH�FUHGLW�PD\�QRW�H[FHHG�WKH�SURGXFW�RI�WKH�QXPEHU�RI
PLOHV�RI�UDLOURDG�WUDFN�RZQHG�RU�OHDVHG�ZLWKLQ�WKLV�VWDWH�E\�WKH�HOLJLEOH
WD[SD\HU�DV�RI�WKH�FORVH�RI�WKH�WD[DEOH�\HDU�DQG�

�$��)LYH�+XQGUHG�'ROODUV�����������IRU�WD[�\HDU������
�%��7ZR�7KRXVDQG�'ROODUV�������������IRU�WD[�\HDUV������WKURXJK
�����
�&��)LYH�7KRXVDQG�'ROODUV�������������IRU�WD[�\HDUV������WKURXJK
�����

����(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG
HQGLQJ�EHIRUH�-DQXDU\����������WKH�FUHGLW�LV�OLPLWHG�WR�VHYHQW\�ILYH�SHUFHQW
������RI�WKH�RWKHUZLVH�DOORZDEOH�FUHGLW�

�G��7UDQVIHUDELOLW\��7KH�FUHGLWV�DOORZHG�SXUVXDQW�WR�WKLV�6HFWLRQ�WKDW�DUH�QRW�XVHG
DUH�IUHHO\�WUDQVIHUDEOH�E\�ZULWWHQ�DJUHHPHQW��WR�VXEVHTXHQW�WUDQVIHUHHV��DW�DQ\�WLPH
GXULQJ�WKH�ILYH�����\HDUV�IROORZLQJ�WKH�\HDU�RI�TXDOLILFDWLRQ�

�����(OLJLEOH�WUDQVIHUHH��GHILQHG��)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��DQ
�HOLJLEOH�WUDQVIHUHH��VKDOO�EH�DQ\�WD[SD\HU�VXEMHFW�WR�WKH�WD[�LPSRVHG�E\
6HFWLRQ������RI�7LWOH����
����:ULWWHQ�WUDQVIHU�DJUHHPHQW�UHTXLUHPHQWV��7KH�SHUVRQ�RULJLQDOO\
DOORZHG�WKH�FUHGLW�DQG�WKH�VXEVHTXHQW�WUDQVIHUHH�PXVW�MRLQWO\�ILOH�D�FRS\�RI
WKH�ZULWWHQ�WUDQVIHU�DJUHHPHQW�ZLWK�WKH�&RPPLVVLRQ��ZLWKLQ�WKLUW\������GD\V



RI�WKH�WUDQVIHU��7KH�ZULWWHQ�DJUHHPHQW�PXVW�FRQWDLQ�WKH�QDPH��DGGUHVV��DQG
WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU�RI�WKH�SDUWLHV�WR�WKH�WUDQVIHU��WKH�DPRXQW�RI
FUHGLW�EHLQJ�WUDQVIHUUHG��WKH�\HDU�WKH�FUHGLW�ZDV�RULJLQDOO\�DOORZHG�WR�WKH
WUDQVIHUULQJ�SHUVRQ��DQG�WKH�WD[�\HDU�RU�\HDUV�IRU�ZKLFK�WKH�FUHGLW�PD\�EH
FODLPHG�

�H��&DUU\RYHU�SURYLVLRQV��$Q\�FUHGLW�DOORZHG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV
6HFWLRQ��WR�WKH�H[WHQW�QRW�XVHG��PD\�EH�FDUULHG�RYHU�LQ�RUGHU�WR�HDFK�RI�WKH�ILYH����
\HDUV�IROORZLQJ�WKH�\HDU�RI�TXDOLILFDWLRQ�
�I��7D[�FUHGLW�OLPLWDWLRQ��7KH�WRWDO�DPRXQW�RI�FUHGLWV�DXWKRUL]HG�E\�WKLV�6HFWLRQ
XVHG�WR�RIIVHW�WD[�VKDOO�EH�DGMXVWHG�DQQXDOO\�WR�OLPLW�WKH�DQQXDO�DPRXQW�RI�FUHGLWV�WR
7ZR�0LOOLRQ�'ROODUV�����������������IRU�WD[�\HDUV������DQG������DQG�)LYH�0LOOLRQ
'ROODUV�����������������IRU�WD[�\HDU������DQG�DOO�VXEVHTXHQW�WD[�\HDUV��7KH�7D[
&RPPLVVLRQ�VKDOO�DQQXDOO\�FDOFXODWH�DQG�SXEOLVK�D�SHUFHQWDJH�E\�ZKLFK�WKH�FUHGLWV
DXWKRUL]HG�E\�WKLV�6HFWLRQ�VKDOO�EH�UHGXFHG�VR�WKH�WRWDO�DPRXQW�RI�FUHGLWV�XVHG�WR
RIIVHW�WD[�GRHV�QRW�H[FHHG�WKH�DSSOLFDEOH�DQQXDO�OLPLW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG
DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII����
������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������&UHGLW�IRU�FRQVWUXFWLRQ�RI�HQHUJ\�HIILFLHQW�UHVLGHQWLDO�SURSHUW\
�D��*HQHUDO�SURYLVLRQV��(IIHFWLYH�IRU�WKH�WLPH�SHULRG�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\
���������DQG�HQGLQJ�RQ�RU�EHIRUH�-XO\����������D�FUHGLW�LV�DYDLODEOH�IRU�FRQWUDFWRUV
ZKR�FRQVWUXFW�HLWKHU�HQHUJ\�HIILFLHQW�UHVLGHQWLDO�SURSHUW\�RU�HQHUJ\�HIILFLHQW
PDQXIDFWXUHG�KRPHV��7KH�FUHGLW�LV�GROODU�IRU�GROODU�EDVHG�RQ�WKH�FRVW�RI�FHUWDLQ
HOLJLEOH�H[SHQGLWXUHV�
�E��'HILQLWLRQV��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ��WKH�IROORZLQJ�ZRUGV�DQG�WHUPV��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����&RQWUDFWRU��LV�WKH�WD[SD\HU�ZKR�DFWXDOO\�FRQVWUXFWHG�WKH�UHVLGHQWLDO
SURSHUW\�RU�PDQXIDFWXUHG�KRPH��,Q�FDVHV�LI�PRUH�WKDQ�RQH�SHUVRQ�TXDOLILHV
DV�WKH�FRQWUDFWRU��WKH�SULPDU\�FRQWUDFWRU�
�����(OLJLEOH�HQHUJ\�HIILFLHQW�UHVLGHQWLDO�SURSHUW\��PHDQV�D�QHZO\
FRQVWUXFWHG�UHVLGHQWLDO�SURSHUW\�RU�PDQXIDFWXUHG�KRPH�SURSHUW\�ORFDWHG�LQ
WKH�6WDWH�RI�2NODKRPD��)XUWKHU�WKH�KRPH�FDQQRW�H[FHHG�WZR�WKRXVDQG
��������VTXDUH�IHHW�LQ�RUGHU�WR�EH�HOLJLEOH�IRU�WKH�FUHGLW��7KH�HOLJLEOH�HQHUJ\
HIILFLHQW�UHVLGHQWLDO�SURSHUW\�PXVW�EH�VXEVWDQWLDOO\�FRPSOHWH�DIWHU�'HFHPEHU
���������
�����(OLJLEOH�H[SHQGLWXUH��LQFOXGHV�WKH�FRVW�RI�HQHUJ\�HIILFLHQW�KHDWLQJ�RU
FRROLQJ�V\VWHPV��LQVXODWLRQ�PDWHULDO�VSHFLILFDOO\�GHVLJQHG�WR�UHGXFH�WKH�KHDW
JDLQ�RU�ORVV�RI�D�UHVLGHQWLDO�SURSHUW\��H[WHULRU�ZLQGRZV��H[WHULRU�GRRUV�RU
PHWDO�URRIV�ZLWK�DSSURSULDWH�SLJPHQWHG�FRDWLQJV�GHVLJQHG�WR�UHGXFH�WKH
KHDW�JDLQ�ZKLFK�PHHWV�(QHUJ\�6WDU�SURJUDP�UHTXLUHPHQWV�
�����+RPH�HQHUJ\�UDWLQJV��PHDQV�D�FRQILUPHG�UDWLQJ�LQYROYLQJ�DQ�RQ�VLWH
LQVSHFWLRQ�RI�D�KRPH�E\�D�UHVLGHQWLDO�HQHUJ\�HIILFLHQF\�SURIHVVLRQDO�WUDLQHG
DQG�FHUWLILHG�E\�D�5HVLGHQWLDO�(QHUJ\�6HUYLFHV�1HWZRUN�DFFUHGLWHG�KRPH
HQHUJ\�UDWHU�
�����5HVLGHQWLDO�HQHUJ\�VHUYLFHV�QHWZRUN�SURYLGHU��PHDQV�DQ�DFFUHGLWHG
KRPH�HQHUJ\�LQVSHFWRU�FHUWLILHG�E\�5HVLGHQWLDO�(QHUJ\�6HUYLFHV�1HWZRUN�
�����5HVLGHQWLDO�SURSHUW\��PHDQV�D�VLQJOH�GZHOOLQJ�XQLW��GXSOH[��RU
WRZQKRXVH�ZLWK�WKUHH�VWRULHV�RU�OHVV��WKDW�SURYLGHV�LQGHSHQGHQW�OLYLQJ�DQG
FRXOG�EH�VROG�RU�OHDVHG�DV�VHSDUDWH�SURSHUW\��7KH�WHUP�GRHV�QRW�LQFOXGH
*URXS�5���DQG�5���UHVLGHQWLDO�EXLOGLQJV�DV�GHILQHG�LQ�WKH�,QWHUQDWLRQDO



(QHUJ\�&RQVHUYDWLRQ�&RGH�
�����6XEVWDQWLDOO\�FRPSOHWH��PHDQV�WKH�UHVLGHQWLDO�SURSHUW\�RU
PDQXIDFWXUHG�KRPH�KDV�D�FHUWLILFDWH�RI�RFFXSDQF\�LVVXHG�LI�ORFDWHG�LQ�D
PXQLFLSDOLW\��)RU�UHVLGHQWLDO�SURSHUW\�RU�PDQXIDFWXUHG�KRPH�LQ�QRQ�
PHWURSROLWDQ�DUHD��WKH�SURSHUW\�ZLOO�EH�VXEVWDQWLDOO\�FRPSOHWH�DIWHU�SDVVLQJ
WKH�DSSURSULDWH�LQVSHFWLRQV�UHTXLUHG�XQGHU�WKH�DSSOLFDEOH�&RXQW\�%XLOGLQJ
&RGHV�SHUPLWWHG�XQGHU����2�6�����������

�F��$PRXQW�RI�FUHGLW�
����7KH�FUHGLW�LV�FDSSHG�DW�)RXU�7KRXVDQG�'ROODUV����������IRU�WKRVH
UHVLGHQWLDO�SURSHUWLHV�WKDW�DUH�FHUWLILHG�DW�IRUW\�SHUFHQW�������RU�DERYH�RI
WKH�,QWHUQDWLRQDO�(QHUJ\�&RQVHUYDWLRQ�&RGH������DQG�DQ\�VXSSOHPHQW�LQ
HIIHFW�DW�WKH�WLPH�RI�FRPSOHWLRQ��,I�WKH�UHVLGHQWLDO�SURSHUW\�LV�FHUWLILHG
EHWZHHQ�WZHQW\�SHUFHQW�������DQG�WKLUW\�QLQH�������RI�WKH�,QWHUQDWLRQDO
(QHUJ\�&RQVHUYDWLRQ�&RGH�RI������DQG�DQ\�VXSSOHPHQW�LQ�HIIHFW�DW�WKH�WLPH
RI�FRPSOHWLRQ��WKH�FUHGLW�LV�OLPLWHG�WR�7ZR�7KRXVDQG�'ROODUV�������������
����7KH�FUHGLW�LV�QRW�DYDLODEOH�LI�WKH�UHVLGHQWLDO�SURSHUW\�LV�LQ�H[FHVV�RI�7ZR
7KRXVDQG���������VTXDUH�IHHW�

�G��&DUU\RYHU�SURYLVLRQV��$Q\�FUHGLW�DOORZHG�SXUVXDQW�WR�WKH�6HFWLRQ��WR�WKH�H[WHQW
QRW�XVHG��PD\�EH�FDUULHG�RYHU�LQ�RUGHU�WR�HDFK�RI�WKH�IRXU�����\HDUV�IROORZLQJ�WKH
\HDU�RI�TXDOLILFDWLRQ��+RZHYHU��DW�QR�WLPH�PD\�WKH�FUHGLW�FODLPHG�H[FHHG�WKH�WD[
OLDELOLW\�
�H��7UDQVIHU�RI�WKH�FUHGLW��(IIHFWLYH�IRU�FUHGLWV�HDUQHG�RQ�RU�DIWHU�$XJXVW����������
WKH�FUHGLW�IRU�FRQVWUXFWLRQ�RI�HQHUJ\�HIILFLHQW�UHVLGHQWLDO�SURSHUW\�PD\�EH
WUDQVIHUUHG�
�I��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�DQ\�H[SHQGLWXUH�PDGH
GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH�����������IRU�ZKLFK�WKH�FUHGLW�ZRXOG
RWKHUZLVH�EH�DOORZDEOH��$�FUHGLW�ZLOO�EH�DOORZHG�IRU�HOLJLEOH�H[SHQGLWXUHV�PDGH
SULRU�WR�-XO\���������UHJDUGOHVV�RI�ZKHQ�WKH�SURSHUW\�LV�VXEVWDQWLDOO\�FRPSOHWH��7KLV
FUHGLW�PD\�EH�FODLPHG�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��IRU�HOLJLEOH
H[SHQGLWXUHV�PDGH�RQ�RU�DIWHU�-XO\����������E\�FRQWUDFWRUV�ZKR�FRQVWUXFW�HLWKHU
HQHUJ\�HIILFLHQW�UHVLGHQWLDO�SURSHUW\�RU�HQHUJ\�HIILFLHQW�PDQXIDFWXUHG�KRPHV�
�J��7HUPLQDWLRQ�RI�WKH�FUHGLW��1R�FUHGLW�PD\�EH�FODLPHG�IRU�DQ\�H[SHQGLWXUH�PDGH
RQ�RU�DIWHU�-XO\���������IRU�ZKLFK�WKH�FUHGLW�ZRXOG�RWKHUZLVH�EH�DOORZDEOH��7KH
FUHGLW�VKDOO�EH�DOORZHG�IRU�HOLJLEOH�H[SHQGLWXUHV�PDGH�SULRU�WR�-XO\���������
KRZHYHU��WKH�SURSHUW\�PXVW�EH�VXEVWDQWLDOO\�FRPSOHWH�EHIRUH�-DQXDU\���������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ����
HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�����HII����������HPHUJHQF\��
$PHQGHG�DW����2N�5HJ�������HII��������@

���������������&UHGLW�IRU�UHVHDUFK�DQG�GHYHORSPHQW
�D��*HQHUDO�SURYLVLRQV��)RU�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG
EHIRUH�-DQXDU\����������DQG�IRU�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������
WKHUH�LV�DQ�LQFRPH�WD[�FUHGLW�IRU�D�QHW�LQFUHDVH�LQ�WKH�QXPEHU�RI�IXOO�WLPH�HTXLYDOHQW
HPSOR\HHV�RI�D�TXDOLI\LQJ�FRPSXWHU�VHUYLFHV��GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG
GHYHORSPHQW�HQWLW\�RFFXUULQJ�EHIRUH�-DQXDU\���������
�E��'HILQLWLRQV��4XDOLI\LQJ�FRPSXWHU�VHUYLFHV��GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG
GHYHORSPHQW�HQWLWLHV�DUH�WKRVH�ZKR�DUH�SULPDULO\�HQJDJHG�LQ�FRPSXWHU�VHUYLFHV�DQG
GDWD�SURFHVVLQJ�DV�GHILQHG�XQGHU�,QGXVWULDO�*URXS�1XPEHUV������������������DQG
�����RI�WKH�6,&�0DQXDO��ODWHVW�UHYLVLRQ��DQG�WKRVH�HQWLWLHV�ZKLFK�DUH�SULPDULO\
HQJDJHG�LQ�UHVHDUFK�DQG�GHYHORSPHQW�DV�GHILQHG�XQGHU�,QGXVWULDO�*URXS�1XPEHUV
�����������������DQG������RI�WKH�6,&�0DQXDO��ODWHVW�UHYLVLRQ��



�F��4XDOLILFDWLRQV��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�FUHGLW��HQWLWLHV�SULPDULO\�HQJDJHG�LQ
FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ��DV�GHILQHG�XQGHU�,QGXVWULDO�*URXS�1XPEHU
�����RI�WKH�6,&�0DQXDO�>ODWHVW�UHYLVLRQ@�PXVW�DOVR�KDYH�D�PLQLPXP�RI�2QH
+XQGUHG�7KRXVDQG�'ROODUV���������������LQ�SXUFKDVHV�RI�FRPSXWHUV��GDWD
SURFHVVLQJ�HTXLSPHQW��UHODWHG�SHULSKHUDOV��WHOHSKRQH��WHOHJUDSK��RU
WHOHFRPPXQLFDWLRQV�VHUYLFH�RU�WHOHFRPPXQLFDWLRQV�HTXLSPHQW��$OO�TXDOLILHG
HQWLWLHV�PXVW�GHULYH�ILIW\�SHUFHQW�������RI�UHYHQXHV�IURP�RXW�RI�VWDWH�EX\HUV�RU
FRQVXPHUV��)RU�SXUSRVHV�RI�GHWHUPLQLQJ�ZKHWKHU�DQQXDO�JURVV�UHYHQXHV�DUH�GHULYHG
IURP�VDOHV�WR�RXW�RI�VWDWH�EX\HUV�RU�FRQVXPHUV��DOO�VDOHV�WR�WKH�IHGHUDO�JRYHUQPHQW
VKDOO�EH�FRQVLGHUHG�WR�EH�VDOHV�WR�DQ�RXW�RI�VWDWH�EX\HU�RU�FRQVXPHU��$OO�TXDOLILHG
HQWLWLHV�PXVW�DOVR�DQQXDOO\�ILOH�DQ�DIILGDYLW�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ
VWDWLQJ�WKDW�WKH�EXVLQHVV�VR�TXDOLILHV�DQG�VXFK�RWKHU�LQIRUPDWLRQ�DV�UHTXLUHG�E\�WKH
&RPPLVVLRQ�
�G��$PRXQW�RI�FUHGLW��7KH�FUHGLW�DOORZHG�LV�)LYH�+XQGUHG�'ROODUV�����������IRU
HDFK�QHZ�HPSOR\HH��EXW�LQ�QR�HYHQW�PD\�WKH�WRWDO�DQQXDO�FUHGLW�H[FHHG�ILIW\�QHZ
HPSOR\HHV��7KH�FUHGLW�LV�DOORZHG�LQ�HDFK�RI�WKH�IRXU�����VXEVHTXHQW�\HDUV�RQO\�LI�WKH
OHYHO�RI�QHZ�HPSOR\HHV�LV�PDLQWDLQHG�LQ�WKH�VXEVHTXHQW�\HDU��+RZHYHU�WKH�FUHGLW�LV
DOORZHG�LQ�HDFK�RI�WKH�HLJKW�����VXEVHTXHQW�\HDUV�RQO\�LI�WKH�OHYHO�RI�QHZ
HPSOR\HHV�LV�PDLQWDLQHG�LQ�WKH�VXEVHTXHQW�\HDU�DQG�LI�WKH�FUHGLW�LV�WDNHQ�IRU�WD[DEOH
\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������,Q�FDOFXODWLQJ�WKH�FUHGLW�E\�WKH�QXPEHU
RI�QHZ�HPSOR\HHV��RQO\�WKRVH�HPSOR\HHV�ZKRVH�SDLG�ZDJHV�RU�VDODU\�ZHUH�DW�OHDVW
7KLUW\�ILYH�7KRXVDQG�'ROODUV��������������GXULQJ�HDFK�\HDU�WKH�FUHGLW�LV�FODLPHG
VKDOO�EH�LQFOXGHG�LQ�WKH�FDOFXODWLRQ��7KH�QXPEHU�RI�QHZ�HPSOR\HHV�VKDOO�EH
GHWHUPLQHG�E\�FRPSDULQJ�WKH�PRQWKO\�DYHUDJH�QXPEHU�RI�IXOO�WLPH�HPSOR\HHV
VXEMHFW�WR�2NODKRPD�LQFRPH�WD[�ZLWKKROGLQJ�IRU�WKH�ILQDO�TXDUWHU�RI�WKH�WD[DEOH
\HDU�ZLWK�WKH�FRUUHVSRQGLQJ�SHULRG�RI�WKH�SULRU�WD[DEOH�\HDU��DV�VXEVWDQWLDWHG�E\
VXFK�UHSRUWV�DV�PD\�EH�UHTXLUHG�E\�WKH�7D[�&RPPLVVLRQ�
�H��/LPLWDWLRQV��7KLV�FUHGLW�LV�QRW�WUDQVIHUDEOH��8QXVHG�FUHGLWV�PD\�EH�FDUULHG�RYHU
LQ�RUGHU�WR�HDFK�RI�WKH�IRXU�����\HDUV�IROORZLQJ�WKH�\HDU�RI�TXDOLILFDWLRQ�DQG�WR�WKH
H[WHQW�QRW�XVHG�LQ�WKRVH�LQLWLDO�IRXU�����\HDUV�LQ�RUGHU�WR�HDFK�RI�WKH�IROORZLQJ�ILYH
����\HDUV�
�I��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�MREV�FUHDWHG�GXULQJ�WKH
SHULRG�RI�-XO\���������WKURXJK�-XQH�����������IRU�ZKLFK�WKH�FUHGLW�ZRXOG�RWKHUZLVH
EH�DOORZDEOH��7KLV�FUHGLW�PD\�EH�FODLPHG�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[
\HDUV��IRU�QHZ�MREV�FUHDWHG�RQ�RU�DIWHU�-XO\���������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N
5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������&UHGLWV�IRU�HWKDQRO�SURGXFWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�����HII
��������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

���������������(OLJLEOH�ZDJH�DQG�PRGLILFDWLRQ�H[SHQVHV�FUHGLWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�����HII
��������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII��������@

���������������&UHGLW�IRU�TXDOLILHG�UHKDELOLWDWLRQ�H[SHQGLWXUHV
�D��*HQHUDO�3URYLVLRQV��7KH�&UHGLW�IRU�4XDOLILHG�5HKDELOLWDWLRQ�([SHQGLWXUHV�LV
RQH�KXQGUHG�SHUFHQW��������RI�WKH�DOORZDEOH�IHGHUDO�UHKDELOLWDWLRQ�FUHGLW�SURYLGHG
IRU�LQ�6HFWLRQ����RI�7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH��$OO�UHKDELOLWDWLRQ�ZRUN�WR



ZKLFK�WKH�&UHGLW�IRU�4XDOLILHG�5HKDELOLWDWLRQ�([SHQGLWXUHV�PD\�EH�DSSOLHG�PXVW�EH
UHYLHZHG�E\�WKH�6WDWH�+LVWRULF�3UHVHUYDWLRQ�2IILFH��7KH�6WDWH�+LVWRULF�3UHVHUYDWLRQ
2IILFH�ZLOO�IRUZDUG�WKH�LQIRUPDWLRQ�WR�WKH�1DWLRQDO�3DUN�6HUYLFH�IRU�FHUWLILFDWLRQ�LQ
DFFRUGDQFH�ZLWK����&�)�5���3DUW�����$�FHUWLILHG�KLVWRULF�VWUXFWXUH�PD\�EH
UHKDELOLWDWHG�IRU�DQ\�ODZIXO�XVH�RU�XVHV��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ�PL[HG�XVHV
DQG�VWLOO�UHWDLQ�HOLJLELOLW\�IRU�WKH�FUHGLW�SURYLGHG�IRU�LQ�WKLV�VHFWLRQ�
�E��'HILQLWLRQV�

�����&HUWLILHG�KLVWRULF�KRWHO�RU�KLVWRULF�QHZVSDSHU�SODQW�EXLOGLQJ��PHDQV�D
KRWHO�RU�QHZVSDSHU�SODQW�EXLOGLQJ�WKDW�LV�OLVWHG�RQ�WKH�1DWLRQDO�5HJLVWHU�RI
+LVWRULF�3ODFHV�ZLWKLQ�WKLUW\������PRQWKV�RI�WDNLQJ�WKH�FUHGLW�SXUVXDQW�WR���
2�6������������
�����&HUWLILHG�KLVWRULF�VWUXFWXUH��PHDQV�D�EXLOGLQJ�WKDW�LV�OLVWHG�RQ�WKH
1DWLRQDO�5HJLVWHU�RI�+LVWRULF�3ODFHV�ZLWKLQ�WKLUW\������PRQWKV�RI�WDNLQJ�WKH
FUHGLW�SXUVXDQW�WR�WKLV�VHFWLRQ�RU�D�EXLOGLQJ�ORFDWHG�LQ�2NODKRPD�ZKLFK�LV
FHUWLILHG�E\�WKH�6WDWH�+LVWRULF�3UHVHUYDWLRQ�2IILFH�DV�FRQWULEXWLQJ�WR�WKH
KLVWRULF�VLJQLILFDQFH�RI�D�FHUWLILHG�KLVWRULF�GLVWULFW�OLVWHG�RQ�WKH�1DWLRQDO
5HJLVWHU�RI�+LVWRULF�3ODFHV��RU�D�ORFDO�GLVWULFW�WKDW�KDV�EHHQ�FHUWLILHG�E\�WKH
6WDWH�+LVWRULF�3UHVHUYDWLRQ�2IILFH�DV�HOLJLEOH�IRU�OLVWLQJ�LQ�WKH�1DWLRQDO
5HJLVWHU�RI�+LVWRULF�3ODFHV�
�����4XDOLILHG�UHKDELOLWDWLRQ�H[SHQGLWXUHV��PHDQV�FDSLWDO�H[SHQGLWXUHV
WKDW�TXDOLI\�IRU�WKH�IHGHUDO�UHKDELOLWDWLRQ�FUHGLW�SURYLGHG�LQ�6HFWLRQ����RI
7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH�DQG�WKDW�ZHUH�SDLG�DIWHU�'HFHPEHU����
������4XDOLILHG�UHKDELOLWDWLRQ�H[SHQGLWXUHV�GR�QRW�LQFOXGH�FDSLWDO
H[SHQGLWXUHV�IRU�QRQKLVWRULF�DGGLWLRQV�H[FHSW�DQ�DGGLWLRQ�WKDW�LV�UHTXLUHG�E\
VWDWH�RU�IHGHUDO�UHJXODWLRQV�WKDW�UHODWH�WR�VDIHW\�RU�DFFHVVLELOLW\��,Q�DGGLWLRQ�
TXDOLILHG�UHKDELOLWDWLRQ�H[SHQGLWXUHV�GR�QRW�LQFOXGH�H[SHQGLWXUHV�UHODWHG�WR
WKH�FRVW�RI�DFTXLVLWLRQ�RI�WKH�SURSHUW\�

�F��3URYLVLRQV�IRU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������DQG�HQGLQJ
EHIRUH�-DQXDU\����������2QO\�FHUWLILHG�KLVWRULF�KRWHO�RU�KLVWRULF�QHZVSDSHU�SODQW
EXLOGLQJV�ORFDWHG�LQ�DQ�LQFUHPHQW�RU�LQFHQWLYH�GLVWULFW�FUHDWHG�SXUVXDQW�WR�WKH�/RFDO
'HYHORSPHQW�$FW�����2�6���������HW��VHT���DUH�HOLJLEOH�IRU�WKH�&UHGLW�IRU�4XDOLILHG
5HKDELOLWDWLRQ�([SHQGLWXUHV�
�G��3URYLVLRQV�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�EHIRUH�-DQXDU\����������7KH
&UHGLW�IRU�4XDOLILHG�5HKDELOLWDWLRQ�([SHQGLWXUHV�LV�DYDLODEOH�IRU�TXDOLILHG
UHKDELOLWDWLRQ�H[SHQGLWXUHV�LQFXUUHG�DIWHU�-DQXDU\���������LQ�FRQQHFWLRQ�ZLWK�DQ\
FHUWLILHG�KLVWRULF�VWUXFWXUH�
�H��3URYLVLRQV�IRU�FODLPLQJ�WKH�FUHGLW��*HQHUDOO\��WKH�ILUVW�\HDU�WKH�&UHGLW�IRU
4XDOLILHG�5HKDELOLWDWLRQ�([SHQGLWXUHV�LV�HOLJLEOH�WR�EH�FODLPHG�LV�WKH�ILUVW�WD[�\HDU
WKDW�WKH�IHGHUDO�UHKDELOLWDWLRQ�FUHGLW��SURYLGHG�IRU�LQ�6HFWLRQ����RI�7LWOH����RI�WKH
8QLWHG�6WDWHV�&RGH��LV�HOLJLEOH�WR�EH�FODLPHG��)RU�FDUU\RYHU�RI�WKH�FUHGLW��VHH
FDUU\RYHU�SURYLVLRQV�EHORZ��)XUWKHU�WKH�&UHGLW�IRU�4XDOLILHG�5HKDELOLWDWLRQ
([SHQGLWXUHV�PD\�RQO\�EH�FODLPHG�DIWHU�WKH�UHOHYDQW�ORFDO�JRYHUQPHQWDO�ERG\
UHVSRQVLEOH�IRU�GRLQJ�VR�LVVXHV�D�FHUWLILFDWH�RI�RFFXSDQF\�RU�RWKHU�GRFXPHQW�WKDW�LV
D�SUHFRQGLWLRQ�IRU�WKH�DSSOLFDEOH�XVH�RI�WKH�EXLOGLQJ�RU�VWUXFWXUH�WKDW�LV�WKH�EDVLV
XSRQ�ZKLFK�WKH�FUHGLW�LV�FODLPHG��$OO�UHTXLUHPHQWV�ZLWK�UHVSHFW�WR�TXDOLILFDWLRQ�IRU
WKH�FUHGLW�DXWKRUL]HG�E\�6HFWLRQ����RI�7LWOH����RI�WKH�8QLWHG�6WDWHV�&RGH�VKDOO�EH
DSSOLFDEOH�WR�WKH�&UHGLW�IRU�4XDOLILHG�5HKDELOLWDWLRQ�([SHQGLWXUHV�
�I��&DUU\RYHU��,I�WKH�&UHGLW�IRU�4XDOLILHG�5HKDELOLWDWLRQ�([SHQGLWXUHV�H[FHHGV�WKH
DPRXQW�RI�LQFRPH�WD[HV�GXH�RU�LI�WKHUH�DUH�QR�VWDWH�LQFRPH�WD[HV�GXH��WKH�DPRXQW�RI
WKH�FUHGLW�DOORZHG�EXW�QRW�XVHG�LQ�DQ\�WD[DEOH�\HDU�PD\�EH�FDUULHG�IRUZDUG�DV�D
FUHGLW�DJDLQVW�VXEVHTXHQW�LQFRPH�WD[�OLDELOLW\�IRU�D�SHULRG�QRW�H[FHHGLQJ�WHQ�����



\HDUV�IROORZLQJ�WKH�TXDOLILHG�H[SHQGLWXUHV�
�J��7UDQVIHUDELOLW\��7KH�&UHGLW�IRU�4XDOLILHG�5HKDELOLWDWLRQ�([SHQGLWXUHV�DOORZHG�
EXW�QRW�XVHG��VKDOO�EH�IUHHO\�WUDQVIHUDEOH�E\�ZULWWHQ�DJUHHPHQW�WR�VXEVHTXHQW
WUDQVIHUHHV��DW�DQ\�WLPH�GXULQJ�WKH�ILYH�����\HDUV�IROORZLQJ�WKH�\HDU�RI�TXDOLILFDWLRQ�
�K��:ULWWHQ�WUDQVIHU�DJUHHPHQW�UHTXLUHPHQWV��7KH�HQWLW\�ZKLFK�RULJLQDOO\�HDUQHG
WKH�FUHGLW�DQG�WKH�VXEVHTXHQW�WUDQVIHUHH�PXVW�MRLQWO\�ILOH�D�FRS\�RI�WKH�ZULWWHQ
WUDQVIHU�DJUHHPHQW�ZLWK�WKH�&RPPLVVLRQ��ZLWKLQ�WKLUW\������GD\V�RI�WKH�WUDQVIHU�
6XEVHTXHQW�WUDQVIHUV�ZLOO�UHTXLUH�WKH�WUDQVIHURU�DQG�WUDQVIHUHH�WR�MRLQWO\�ILOH�D�FRS\
RI�WKH�ZULWWHQ�WUDQVIHU�DJUHHPHQW�ZLWK�WKH�&RPPLVVLRQ��ZLWKLQ�WKLUW\������GD\V�RI
WKH�WUDQVIHU��7KH�ZULWWHQ�DJUHHPHQW�PXVW�FRQWDLQ�WKH�QDPH��DGGUHVV��DQG�WD[SD\HU
LGHQWLILFDWLRQ�QXPEHU�RI�WKH�SDUWLHV�WR�WKH�WUDQVIHU��WKH�DPRXQW�RI�FUHGLW�EHLQJ
WUDQVIHUUHG��WKH�\HDU�WKH�FUHGLW�ZDV�RULJLQDOO\�DOORZHG�WR�WKH�WUDQVIHUULQJ�HQWLW\��DQG
WKH�WD[�\HDU�RU�\HDUV�IRU�ZKLFK�WKH�FUHGLW�PD\�EH�FODLPHG�DV�ZHOO�DV�D�UHSUHVHQWDWLRQ
E\�WKH�WUDQVIHURU�WKDW�WKH�WUDQVIHURU�KDV�QHLWKHU�FODLPHG�VXFK�FUHGLWV�IRU�LWV�RZQ
EHKDOI�QRU�FRQYH\HG�VDLG�FUHGLWV�WR�DQ\�RWKHU�WUDQVIHUHH��6XFK�ILOLQJ�RI�WKH�ZULWWHQ
FUHGLW�WUDQVIHU�DJUHHPHQW�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZLOO�SHUIHFW�VDLG
WUDQVIHU�
�L��&ODLPLQJ�WUDQVIHUUHG�FUHGLW��$�FRS\�RI�27&�)RUP�����PXVW�EH�DWWDFKHG�WR�DQ\
WD[�UHWXUQ�RQ�ZKLFK�D�WD[SD\HU�FODLPV�D�WUDQVIHUUHG�FUHGLW�
�M��5HSD\PHQW�RI�GLVDOORZHG�FUHGLW��(IIHFWLYH�-DQXDU\����������LI�WKH�&UHGLW�IRU
4XDOLILHG�5HKDELOLWDWLRQ�([SHQGLWXUHV�KDV�EHHQ�WUDQVIHUUHG�DQG�LV�VXEVHTXHQWO\
UHGXFHG�DV�WKH�UHVXOW�RI�DQ�DGMXVWPHQW�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��WKH
2NODKRPD�7D[�&RPPLVVLRQ��RU�DQ\�RWKHU�DSSOLFDEOH�JRYHUQPHQW�DJHQF\��RQO\�WKH
WUDQVIHURU�RULJLQDOO\�DOORZHG�WKH�FUHGLW�ZLOO�EH�KHOG�OLDEOH�WR�UHSD\�DQ\�DPRXQW�RI
GLVDOORZHG�FUHGLW��$Q\�VXEVHTXHQW�WUDQVIHUHH�RI�WKH�FUHGLW�LV�QRW�OLDEOH�WR�UHSD\�WKH
DPRXQW�RI�GLVDOORZHG�FUHGLW�
�N��7D[�FUHGLW�PRUDWRULXP��1R�FUHGLW�PD\�EH�FODLPHG�IRU�DQ\�TXDOLILHG
UHKDELOLWDWLRQ�H[SHQGLWXUHV�PDGH�GXULQJ�WKH�SHULRG�RI�-XO\���������WKURXJK�-XQH����
������SULRU�WR�WKH�WD[DEOH�\HDU�EHJLQQLQJ�-DQXDU\����������1R�FUHGLWV�ZKLFK�DFFUXH
GXULQJ�WKH�SHULRG�RI�-XO\����������WKURXJK�-XQH�����������PD\�EH�XVHG�WR�ILOH�DQ
DPHQGHG�WD[�UHWXUQ�IRU�DQ\�WD[DEOH�\HDU�SULRU�WR�WKH�WD[DEOH�\HDU�EHJLQQLQJ�-DQXDU\
��������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ����
HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII�������@

���������������&UHGLW�IRU�TXDOLILHG�HPSOR\HUV�DQG�HPSOR\HHV�RI�WKH�DHURVSDFH
VHFWRU
�D��*HQHUDO�SURYLVLRQV��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������DQG
EHIRUH�-DQXDU\����������WKUHH�����FUHGLWV�DUH�DOORZHG�DJDLQVW�WKH�WD[�LPSRVHG�E\
6HFWLRQ������RI�7LWOH����IRU�WKH�HPSOR\PHQW�RI�TXDOLILHG�HPSOR\HHV�LQ�WKH
DHURVSDFH�VHFWRU��7KH�WKUHH�����FUHGLWV�DUH�DV�IROORZV�

����&UHGLW�IRU�TXDOLILHG�HPSOR\HUV�IRU�WXLWLRQ�UHLPEXUVHPHQW�WR�TXDOLILHG
HPSOR\HHV�
����&UHGLW�IRU�TXDOLILHG�HPSOR\HUV�IRU�FRPSHQVDWLRQ�SDLG�WR�TXDOLILHG
HPSOR\HHV�
����&UHGLW�IRU�TXDOLILHG�HPSOR\HHV�

�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$HURVSDFH�VHFWRU��LV�D�SULYDWH�RU�SXEOLF�RUJDQL]DWLRQ�WKDW�LV�
�$��D�PDQXIDFWXUHU�RI�DHURVSDFH�RU�GHIHQVH�KDUGZDUH�DQG�RU
VRIWZDUH�



�%��SURYLGHV�DHURVSDFH�PDLQWHQDQFH��UHSDLU�RU�RYHUKDXO�
�&��VXSSOLHV�SDUWV�WR�WKH�DHURVSDFH�LQGXVWU\�
�'��SURYLGHV�VHUYLFHV�DQG�RU�VXSSRUW�UHODWLQJ�WR�WKH�DHURVSDFH
LQGXVWU\�
�)��SURYLGHV�UHVHDUFK�DQG�GHYHORSPHQW�RI�DHURVSDFH�WHFKQRORJ\�DQG
V\VWHPV��RU
�*��SURYLGHV�HGXFDWLRQ�RU�WUDLQLQJ�RI�DHURVSDFH�SHUVRQQHO�

�����&RPSHQVDWLRQ��LQFOXGHV�VDODU\�RU�RWKHU�UHPXQHUDWLRQ��ZDJHV�VXEMHFW
WR�ZLWKKROGLQJ�WD[�SDLG�WR�HLWKHU�D�SDUW�WLPH�HPSOR\HH�RU�IXOO�WLPH
HPSOR\HH�DQG�SD\PHQWV�LQ�WKH�IRUP�RI�FRQWUDFW�ODERU�IRU�ZKLFK�WKH�SD\RU�LV
UHTXLUHG�WR�SURYLGH�D�)RUP������WR�WKH�SHUVRQ�SDLG��&RPSHQVDWLRQ�GRHV�QRW
LQFOXGH�DQ\�HPSOR\HU�SURYLGHG�EHQHILWV��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR
UHWLUHPHQW��PHGLFDO�RU�KHDOWK�FDUH�EHQHILWV��UHLPEXUVHPHQW�IRU�WUDYHO�
PHDOV��ORGJLQJ�RU�DQ\�RWKHU�H[SHQVH�
�����,QVWLWXWLRQ��LV�DQ\�LQVWLWXWLRQ�LQFOXGHG�ZLWKLQ�7KH�2NODKRPD�6WDWH
6\VWHP�RI�+LJKHU�(GXFDWLRQ�RU�DQ\�RWKHU�SXEOLF�RU�SULYDWH�FROOHJH�RU
XQLYHUVLW\�WKDW�LV�DFFUHGLWHG�E\�D�QDWLRQDO�DFFUHGLWLQJ�ERG\�
�����4XDOLILHG�HPSOR\HU��LV�DQ�HQWLW\�ZKRVH�SULQFLSDO�EXVLQHVV�DFWLYLW\
LQYROYHV�WKH�DHURVSDFH�VHFWRU��7KLV�LQFOXGHV�VROH�SURSULHWRUV��JHQHUDO
SDUWQHUVKLSV��OLPLWHG�SDUWQHUVKLSV��OLPLWHG�OLDELOLW\�FRPSDQLHV��FRUSRUDWLRQV�
RU�DQ\�RWKHU�OHJDOO\�UHFRJQL]HG�EXVLQHVV�HQWLW\��RU�SXEOLF�HQWLW\�
�����4XDOLILHG�HPSOR\HH��LV�DQ\�SHUVRQ��UHJDUGOHVV�RI�WKH�GDWH�RI�KLUH�E\
WKH�TXDOLILHG�HPSOR\HU��QHZO\�HPSOR\HG�E\�RU�FRQWUDFWLQJ�ZLWK�D�TXDOLILHG
HPSOR\HU�LQ�2NODKRPD�RQ�RU�DIWHU�-DQXDU\����������)XUWKHU��WKH�SHUVRQ
PXVW�KDYH�EHHQ�DZDUGHG�DQ�XQGHUJUDGXDWH�RU�JUDGXDWH�GHJUHH�IURP�D
TXDOLILHG�SURJUDP�E\�DQ�LQVWLWXWLRQ��4XDOLILHG�HPSOR\HH�GRHV�QRW�LQFOXGH�D
SHUVRQ�HPSOR\HG�LQ�WKH�DHURVSDFH�VHFWRU�LQ�WKLV�VWDWH�LPPHGLDWHO\�SUHFHGLQJ
HPSOR\PHQW�RU�FRQWUDFWLQJ�ZLWK�D�TXDOLILHG�HPSOR\HU��4XDOLILHG�HPSOR\HH
PD\�LQFOXGH�D�SHUVRQ�ZKR�ZDV�HPSOR\HG�LQ�WKH�DHURVSDFH�VHFWRU��EXW�QRW�DV
D�IXOO�WLPH�HQJLQHHU��SULRU�WR�EHLQJ�DZDUGHG�DQ�XQGHUJUDGXDWH�RU�JUDGXDWH
GHJUHH�IURP�D�TXDOLILHG�SURJUDP�E\�DQ�LQVWLWXWLRQ�RU�DQ\�SHUVRQ�ZKR�KDV
EHHQ�DZDUGHG�DQ�XQGHUJUDGXDWH�RU�JUDGXDWH�GHJUHH�IURP�D�TXDOLILHG
SURJUDP�E\�DQ�LQVWLWXWLRQ�DQG�LV�HPSOR\HG�E\�D�SURIHVVLRQDO�VWDIILQJ
FRPSDQ\�DQG�DVVLJQHG�WR�ZRUN�LQ�WKH�DHURVSDFH�VHFWRU�LQ�WKLV�VWDWH�
�����4XDOLILHG�SURJUDP��LV�DQ\�SURJUDP�WKDW�DZDUGV�XQGHUJUDGXDWH�RU
JUDGXDWH�GHJUHHV�DQG�KDV�EHHQ�DFFUHGLWHG�E\�WKH�(QJLQHHULQJ�$FFUHGLWDWLRQ
&RPPLVVLRQ�RI�WKH�$FFUHGLWDWLRQ�%RDUG�IRU�(QJLQHHULQJ�DQG�7HFKQRORJ\
�$%(7�
�����7XLWLRQ��LV�WKH�DYHUDJH�DQQXDO�DPRXQW�SDLG�E\�D�TXDOLILHG�HPSOR\HH
IRU�HQUROOPHQW�DQG�LQVWUXFWLRQ�LQ�D�TXDOLILHG�SURJUDP��7XLWLRQ�GRHV�QRW
LQFOXGH�WKH�FRVW�RI�ERRNV��DQ\�RWKHU�IHHV�RU�WKH�FRVW�RI�URRP�DQG�ERDUG�

�F��&UHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�
����4XDOLILHG�HPSOR\HUV�DUH�DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG
SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�EDVHG�RQ�WKH
DPRXQW�RI�WXLWLRQ�UHLPEXUVHG�WR�D�TXDOLILHG�HPSOR\HH��7KLV�FUHGLW�LV
HIIHFWLYH�IRU�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������
����7KH�FUHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�PD\�RQO\�EH�FODLPHG�LI�WKH
TXDOLILHG�HPSOR\HH�KDV�EHHQ�DZDUGHG�DQ�XQGHUJUDGXDWH�RU�JUDGXDWH�GHJUHH
ZLWKLQ�RQH�����\HDU�RI�VWDUWLQJ�HPSOR\PHQW�ZLWK�WKH�TXDOLILHG�HPSOR\HU�
7KH�XQGHUJUDGXDWH�RU�JUDGXDWH�GHJUHH�PXVW�EH�IURP�D�TXDOLILHG�SURJUDP�



����7KH�FUHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�LV�HTXDO�WR�ILIW\�SHUFHQW�������RI
WKH�WXLWLRQ�UHLPEXUVHG�WR�D�TXDOLILHG�HPSOR\HH�DQG�PD\�EH�FODLPHG�IRU�WKH
ILUVW�WKURXJK�IRXUWK�\HDUV�RI�HPSOR\PHQW�ZLWK�WKH�TXDOLILHG�HPSOR\HU��7KH
FUHGLW�LV�RQO\�DOORZHG�WR�EH�FODLPHG�LQ�WKH�WD[�\HDU�WKDW�WKH�WXLWLRQ�ZDV
UHLPEXUVHG�WR�WKH�TXDOLILHG�HPSOR\HH�DQG�PD\�QRW�H[FHHG�LQ�DQ\�WD[DEOH
\HDU�ILIW\�SHUFHQW�������RI�WKH�DYHUDJH�DQQXDO�DPRXQW�SDLG�E\�D�TXDOLILHG
HPSOR\HH�IRU�HQUROOPHQW�DQG�LQVWUXFWLRQ�LQ�D�TXDOLILHG�SURJUDP�DW�D�SXEOLF
LQVWLWXWLRQ�LQ�2NODKRPD�
����7KH�FUHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�PD\�QRW�EH�XVHG�WR�UHGXFH�WKH�WD[
OLDELOLW\�RI�WKH�TXDOLILHG�HPSOR\HU�WR�OHVV�WKDQ�]HUR������LV�QRW�WUDQVIHUDEOH
DQG�PD\�QRW�EH�FDUULHG�RYHU�
����7KH�FUHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�PD\�QRW�EH�FODLPHG�DIWHU�WKH�IRXUWK
\HDU�RI�HPSOR\PHQW�RI�WKH�TXDOLILHG�HPSOR\HH�

�G��&UHGLW�IRU�FRPSHQVDWLRQ�SDLG�
����4XDOLILHG�HPSOR\HUV�DUH�DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG
SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�IRU
FRPSHQVDWLRQ�SDLG�WR�D�TXDOLILHG�HPSOR\HH��7KLV�FUHGLW�LV�HIIHFWLYH�IRU
WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������
����7KH�FUHGLW�IRU�FRPSHQVDWLRQ�SDLG�HTXDOV�

�$��7HQ�SHUFHQW�������RI�WKH�FRPSHQVDWLRQ�SDLG�IRU�WKH�ILUVW
WKURXJK�ILIWK�\HDUV�RI�HPSOR\PHQW�LQ�WKH�DHURVSDFH�VHFWRU�LI�WKH
TXDOLILHG�HPSOR\HH�JUDGXDWHG�IURP�DQ�LQVWLWXWLRQ�ORFDWHG�LQ�WKLV
VWDWH�
�%��)LYH�SHUFHQW������RI�WKH�FRPSHQVDWLRQ�SDLG�IRU�WKH�ILUVW�WKURXJK
ILIWK�\HDUV�RI�HPSOR\PHQW�LQ�WKH�DHURVSDFH�VHFWRU�LI�WKH�TXDOLILHG
HPSOR\HH�JUDGXDWHG�IURP�DQ�LQVWLWXWLRQ�ORFDWHG�RXWVLGH�WKLV�VWDWH�

����7KH�FUHGLW�IRU�FRPSHQVDWLRQ�SDLG�FDQQRW�H[FHHG�7ZHOYH�7KRXVDQG�)LYH
+XQGUHG�'ROODUV��������������IRU�HDFK�TXDOLILHG�HPSOR\HH�DQQXDOO\�
����7KH�FUHGLW�IRU�FRPSHQVDWLRQ�SDLG�PD\�QRW�EH�XVHG�WR�UHGXFH�WKH�WD[
OLDELOLW\�RI�WKH�TXDOLILHG�HPSOR\HU�WR�OHVV�WKDQ�]HUR������LV�QRW�WUDQVIHUDEOH
DQG�PD\�QRW�EH�FDUULHG�RYHU�
����7KH�FUHGLW�IRU�FRPSHQVDWLRQ�SDLG�PD\�QRW�EH�FODLPHG�DIWHU�WKH�ILIWK�\HDU
RI�HPSOR\PHQW�

�H��&UHGLW�IRU�TXDOLILHG�HPSOR\HHV�
����)RU�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������D�TXDOLILHG
HPSOR\HH�VKDOO�EH�DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG�SXUVXDQW�WR
6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�RI�XS�WR�)LYH�7KRXVDQG
'ROODUV�������������SHU�\HDU�IRU�D�SHULRG�RI�WLPH�QRW�WR�H[FHHG�ILYH����
\HDUV�
����7KH�FUHGLW�DXWKRUL]HG�E\�WKLV�VHFWLRQ�VKDOO�QRW�EH�XVHG�WR�UHGXFH�WKH�WD[
OLDELOLW\�RI�WKH�WD[SD\HU�WR�OHVV�WKDQ�]HUR�����
����$Q\�FUHGLW�FODLPHG��EXW�QRW�XVHG��PD\�EH�FDUULHG�RYHU��LQ�RUGHU��WR�HDFK
RI�WKH�ILYH�����VXEVHTXHQW�WD[DEOH�\HDUV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N
5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII��������@

���������������,QFRPH�WD[�FUHGLW�PRUDWRULXP�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@



���������������:LUH�WUDQVIHU�IHH�FUHGLW
�D��*HQHUDO�SURYLVLRQV��)RU�WD[DEOH�\HDUV�HQGLQJ�EHIRUH�-DQXDU\����������D�FUHGLW
LV�DOORZHG�DJDLQVW�WKH�WD[�LPSRVHG�XQGHU����2�6���������LQ�WKH�DPRXQW�RI�DOO
HOHFWURQLF�IXQGV�WUDQVIHUV�IHHV�SDLG�SHU����2�6�����������M�E\�DQ\�LQGLYLGXDO�RU
HQWLW\�
�E��:KHQ�WR�FODLP�FUHGLW��7KH�FUHGLW�IRU�IHHV�SDLG�EHWZHHQ�-XO\���������DQG
'HFHPEHU����������FDQQRW�EH�FODLPHG�SULRU�WR�-DQXDU\���������DQG�PXVW�EH
FODLPHG�RQ�WKH������LQFRPH�WD[�UHWXUQ��7KH�FUHGLW�IRU�IHHV�SDLG�RQ�RU�DIWHU�-DQXDU\
��������PXVW�EH�FODLPHG�RQ�WKH�WD[�UHWXUQ�WKDW�FRUUHVSRQGV�ZLWK�WKH�WD[�\HDU�GXULQJ
ZKLFK�WKH�IHHV�ZHUH�SDLG�
�F��&UHGLW�QRQ�UHIXQGDEOH��QRQWUDQVIHUDEOH��FDUU\RYHU�SURYLVLRQ��7KLV�FUHGLW
PD\�QRW�EH�WDNHQ�DV�D�UHIXQG��QRU�PD\�LW�EH�WUDQVIHUUHG��,I�WKH�FUHGLW�H[FHHGV�D
WD[SD\HU
V�OLDELOLW\��XQXVHG�FUHGLWV�PD\�EH�FDUULHG�RYHU�IRU�ILYH�����VXFFHHGLQJ
\HDUV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������&UHGLW�IRU�HOHFWULF�PRWRU�YHKLFOH�PDQXIDFWXUHUV
�D��*HQHUDO�SURYLVLRQV��(OHFWULF�PRWRU�YHKLFOH�PDQXIDFWXUHUV�PD\�FODLP�D�RQH�
WLPH�LQFRPH�WD[�FUHGLW�IRU�HOHFWULF�PRWRU�YHKLFOHV��PHGLXP�VSHHG�HOHFWULF�PRWRU
YHKLFOHV�DQG�ORZ�VSHHG�HOHFWULF�PRWRU�YHKLFOHV�PDQXIDFWXUHG�DIWHU�-XQH����������
DQG�EHIRUH�-DQXDU\���������
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����(OHFWULF�PRWRU�YHKLFOH��PHDQV�D�QHZ�PRWRU�YHKLFOH�RULJLQDOO\
HTXLSSHG�WR�EH�SURSHOOHG�RQO\�E\�HOHFWULFLW\�DQG�WKDW�PD\�EH�OHJDOO\
RSHUDWHG�RQ�ERWK�LQWHUVWDWH�KLJKZD\V�DQG�WXUQSLNHV�LQ�WKLV�VWDWH�DQG�WKDW�LV
HOLJLEOH�IRU�UHJLVWUDWLRQ�SXUVXDQW�WR�WKH�2NODKRPD�9HKLFOH�/LFHQVH�DQG
5HJLVWUDWLRQ�$FW��7KH�WHUP�GRHV�QRW�LQFOXGH�PHGLXP�VSHHG�HOHFWULF�PRWRU
YHKLFOHV��RU�ORZ�VSHHG�HOHFWULF�PRWRU�YHKLFOHV�
�����(OHFWULF�PRWRU�YHKLFOH�PDQXIDFWXUHU��PHDQV�DQ�HQWLW\�WKDW�KDV
UHFHLYHG�D�PDQXIDFWXUHU�H[HPSWLRQ�SHUPLW�SXUVXDQW�WR�WKH�SURYLVLRQV�RI���
2�6������������$GGLQJ�PRGLILFDWLRQV�WR�H[LVWLQJ�HOHFWULF�PRWRU�YHKLFOHV�
H[LVWLQJ�PHGLXP�VSHHG�HOHFWULF�PRWRU�YHKLFOHV�RU�H[LVWLQJ�ORZ�VSHHG
HOHFWULF�PRWRU�YHKLFOHV�VKDOO�QRW�EH�FRQVLGHUHG�PDQXIDFWXULQJ�IRU�SXUSRVHV
RI�WKLV�VHFWLRQ�
�����/RZ�VSHHG�HOHFWULF�PRWRU�YHKLFOH��PHDQV�D�QHZ�IRXU�ZKHHOHG
HOHFWULFDO�YHKLFOH�WKDW�LV�SRZHUHG�E\�DQ�HOHFWULF�PRWRU�WKDW�GUDZV�FXUUHQW
IURP�UHFKDUJHDEOH�VWRUDJH�EDWWHULHV�RU�RWKHU�VRXUFHV�RI�HOHFWULFDO�FXUUHQW
DQG�ZKRVH�WRS�VSHHG�LV�JUHDWHU�WKDQ�WZHQW\������PLOHV�SHU�KRXU�EXW�QRW
JUHDWHU�WKDQ�WZHQW\�ILYH������PLOHV�SHU�KRXU�DQG�LV�PDQXIDFWXUHG�LQ
FRPSOLDQFH�ZLWK�WKH�1DWLRQDO�+LJKZD\�7UDIILF�6DIHW\�$GPLQLVWUDWLRQ
VWDQGDUGV�DV�FRQWDLQHG�LQ����&�)�5�����������,Q�RUGHU�WR�EH�HOLJLEOH�WKH
YHKLFOH�PXVW�EH�HOLJLEOH�IRU�UHJLVWUDWLRQ�SXUVXDQW�WR�WKH�2NODKRPD�9HKLFOH
/LFHQVH�DQG�5HJLVWUDWLRQ�$FW��DQG
�����0HGLXP�VSHHG�HOHFWULF�PRWRU�YHKLFOH��PHDQV�DQ\�VHOI�SURSHOOHG�
HOHFWULFDOO\�SRZHUHG�IRXU�ZKHHOHG�PRWRU�YHKLFOH��HTXLSSHG�ZLWK�D�UROO�FDJH
RU�FUXVK�SURRI�ERG\�GHVLJQ��ZKRVH�VSHHG�DWWDLQDEOH�LQ�RQH�����PLOH�LV�PRUH
WKDQ�WKLUW\������PLOHV�SHU�KRXU�EXW�QRW�JUHDWHU�WKDQ�WKLUW\�ILYH������PLOHV�SHU
KRXU�DQG��RWKHU�WKDQ�WKH�VSHHG�UHTXLUHPHQW��LV�PDQXIDFWXUHG�LQ�FRPSOLDQFH
ZLWK�WKH�1DWLRQDO�+LJKZD\�7UDIILF�6DIHW\�$GPLQLVWUDWLRQ�VWDQGDUGV�DV



FRQWDLQHG�LQ����&�)�5�����������,Q�RUGHU�WR�EH�HOLJLEOH�WKH�YHKLFOH�PXVW�EH
HOLJLEOH�IRU�UHJLVWUDWLRQ�SXUVXDQW�WR�WKH�2NODKRPD�9HKLFOH�/LFHQVH�DQG
5HJLVWUDWLRQ�$FW�

�F��&RPSXWDWLRQ�RI�FUHGLW�
����$Q�HOHFWULF�PRWRU�YHKLFOH�PDQXIDFWXUHU�LV�DOORZHG�D�SHU�YHKLFOH�
PDQXIDFWXUHG�FUHGLW�RI�7ZR�7KRXVDQG�'ROODUV�������������IRU�DQ�HOHFWULF
PRWRU�YHKLFOH�
����$Q�HOHFWULF�PRWRU�YHKLFOH�PDQXIDFWXUHU�LV�DOORZHG�D�SHU�YHKLFOH�
PDQXIDFWXUHG�FUHGLW�RI�2QH�7KRXVDQG�'ROODUV�������������IRU�D�PHGLXP�
VSHHG�HOHFWULF�PRWRU�YHKLFOH��DQG
����$Q�HOHFWULF�PRWRU�YHKLFOH�PDQXIDFWXUHU�LV�DOORZHG�D�SHU�YHKLFOH�
PDQXIDFWXUHG�FUHGLW�RI�)LYH�+XQGUHG�'ROODUV�����������IRU�D�ORZ�VSHHG
HOHFWULF�PRWRU�YHKLFOH�

�G��/LPLWDWLRQV��7KH�FUHGLW�VKDOO�QRW�EH�FODLPHG�ZLWK�UHVSHFW�WR�DQ\�RQH�YHKLFOH
EDVHG�XSRQ�PXOWLSOH�GHILQLWLRQV�DV�VHW�RXW�LQ�WKLV�6HFWLRQ�HYHQ�LI�VXFK�YHKLFOH�ZRXOG
RWKHUZLVH�TXDOLI\�IRU�WD[�FUHGLWV�EDVHG�XSRQ�TXDOLILFDWLRQ�SXUVXDQW�WR�PRUH�WKDQ�RQH
GHILQLWLRQ�
�H��&UHGLW�QRQ�UHIXQGDEOH��QRQWUDQVIHUDEOH��FDUU\RYHU�SURYLVLRQ��7KLV�FUHGLW
PD\�QRW�EH�WDNHQ�DV�D�UHIXQG��QRU�PD\�LW�EH�WUDQVIHUUHG��,I�WKH�FUHGLW�H[FHHGV�D
WD[SD\HU
V�OLDELOLW\��XQXVHG�FUHGLWV�PD\�EH�FDUULHG�RYHU�IRU�ILYH�����VXFFHHGLQJ
\HDUV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������4XDOLILHG�LQGHSHQGHQW�ELRPHGLFDO�UHVHDUFK�LQVWLWXWH�RU
TXDOLILHG�FDQFHU�UHVHDUFK�FHQWHU�FUHGLW
�D��*HQHUDO�SURYLVLRQV��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������WKHUH�LV
DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG�E\����2�6��6HFWLRQ������WR�DQ\�WD[SD\HU
ZKR�PDNHV�D�GRQDWLRQ�WR�D�TXDOLILHG�LQGHSHQGHQW�ELRPHGLFDO�UHVHDUFK�LQVWLWXWH��)RU
WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������DQ\�WD[SD\HU�ZKR�PDNHV�D�GRQDWLRQ
WR�D�TXDOLILHG�FDQFHU�UHVHDUFK�LQVWLWXWH�LV�DOVR�HOLJLEOH�IRU�WKH�FUHGLW�
�E��'HILQLWLRQV�

�����4XDOLILHG�FDQFHU�UHVHDUFK�LQVWLWXWH��PHDQV�DQ�RUJDQL]DWLRQ�ZKLFK�LV
H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�,QWHUQDO�5HYHQXH�&RGH�ZKRVH�SULPDU\
IRFXV�LV�UDLVLQJ�WKH�VWDQGDUG�RI�FDQFHU�FOLQLFDO�FDUH�LQ�2NODKRPD�WKURXJK
SHHU�UHYLHZHG�FDQFHU�UHVHDUFK�DQG�HGXFDWLRQ��7KH�RUJDQL]DWLRQ�PXVW�EH
HLWKHU�DQ�LQGHSHQGHQW�UHVHDUFK�LQVWLWXWH�RU�D�SURJUDP�WKDW�LV�SDUW�RI�D�VWDWH
XQLYHUVLW\�ZKLFK�LV�D�PHPEHU�RI�WKH�2NODKRPD�6WDWH�6\VWHP�RI�+LJKHU
(GXFDWLRQ�DQG�PXVW�UHFHLYH�DW�OHDVW�)RXU�0LOOLRQ�'ROODUV��������������LQ
1DWLRQDO�&DQFHU�,QVWLWXWH�IXQGLQJ�SHU�\HDU�
�����4XDOLILHG�LQGHSHQGHQW�ELRPHGLFDO�UHVHDUFK�LQVWLWXWH�PHDQV�DQ
RUJDQL]DWLRQ�ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�XQGHU�WKH�,QWHUQDO�5HYHQXH
&RGH�VHFWLRQ�����F�����ZKRVH�SULPDU\�IRFXV�LV�FRQGXFWLQJ�SHHU�UHYLHZHG
EDVLF�ELRPHGLFDO�UHVHDUFK��7KH�RUJDQL]DWLRQ�VKDOO�KDYH�D�ERDUG�RI
GLUHFWRUV��EH�DEOH�WR�DFFHSW�JUDQWV�LQ�LWV�RZQ�QDPH��EH�DQ�LGHQWLILDEOH
LQVWLWXWH�WKDW�KDV�LWV�RZQ�HPSOR\HHV�DQG�DGPLQLVWUDWLYH�VWDII��DQG�UHFHLYH�DW
OHDVW�)LIWHHQ�0LOOLRQ�'ROODUV���������������LQ�1DWLRQDO�,QVWLWXWH�RI�+HDOWK
IXQGLQJ�HDFK�\HDU�

�F��4XDOLILFDWLRQ��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�FUHGLW��WD[SD\HUV�PXVW�PDNH�D�GRQDWLRQ
WR�HLWKHU�D�TXDOLILHG�LQGHSHQGHQW�ELRPHGLFDO�UHVHDUFK�LQVWLWXWH�RU�D�TXDOLILHG�FDQFHU
UHVHDUFK�LQVWLWXWH



�G��&RPSXWDWLRQ�RI�FUHGLW�DQG�OLPLWDWLRQV��7KH�FUHGLW�LV�ILIW\�SHUFHQW�������RI�WKH
DPRXQW�GRQDWHG��EXW�PD\�QRW�H[FHHG����������������IRU�D�PDUULHG�ILOLQJ�MRLQW
UHWXUQ��IRU�HDFK�WD[SD\HU�IRU�HDFK�W\SH�RI�GRQDWLRQ��7D[SD\HUV�PD\�QRW�FODLP�PRUH
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QRW�EH�DOORZHG�E\�WKH�7D[�&RPPLVVLRQ�IRU�FRQWULEXWLRQV�PDGH�WR�DQ�HOLJLEOH
HGXFDWLRQDO�LPSURYHPHQW�JUDQW�RUJDQL]DWLRQ�LI�WKH�RUJDQL]DWLRQ
V�SHUFHQWDJH�RI
IXQGV�DFWXDOO\�DZDUGHG�LV�OHVV�WKDQ�QLQHW\�SHUFHQW��������,Q�RUGHU�WR�GHWHUPLQH�WKLV
DPRXQW��WKH�WRWDO�DPRXQW�RI�IXQGV�DFWXDOO\�DZDUGHG�RYHU�WKH�PRVW�UHFHQW�WZHQW\�
IRXU������PRQWKV�VKDOO�EH�GLYLGHG�E\�WKH�WRWDO�DPRXQW�DYDLODEOH�WR�DZDUG�RYHU�WKH
PRVW�UHFHQW�WZHQW\�IRXU������PRQWKV�
�L��/LPLWDWLRQV�

����7KH�FUHGLW�ZLOO�QRW�UHGXFH�WKH�WD[�OLDELOLW\�RI�WKH�WD[SD\HU�WR�OHVV�WKDQ
]HUR�����DQG�DQ\�FUHGLW�DOORZHG�EXW�QRW�XVHG�PD\�EH�FDUULHG�RYHU��LQ�RUGHU�
WR�HDFK�RI�WKH�WKUHH�����VXEVHTXHQW�WD[DEOH�\HDUV�
����7KH�FUHGLW�LV�QRW�WUDQVIHUDEOH�
����)RU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��FUHGLWV�HDUQHG�EXW�QRW
DOORZHG�GXH�WR�WKH�DSSOLFDWLRQ�RI�VWDWHZLGH�FDSV�ZLOO�EH�FRQVLGHUHG
VXVSHQGHG�DQG�DXWKRUL]HG�WR�EH�XVHG�LQ�WKH�QH[W�LPPHGLDWH�WD[�\HDU�DQG
DSSOLHG�WR�WKH�QH[W�\HDU
V�VWDWHZLGH�FDS�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



���������������&UHGLW�IRU�TXDOLILHG�HPSOR\HUV�DQG�HPSOR\HHV�LQ�WKH�YHKLFOH
PDQXIDFWXULQJ�LQGXVWU\
�D��*HQHUDO�SURYLVLRQV��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG
HQGLQJ�EHIRUH�-DQXDU\����������WKUHH�����FUHGLWV�DUH�DOORZHG�DJDLQVW�WKH�WD[�LPSRVHG
E\�6HFWLRQ������RI�7LWOH����IRU�WKH�HPSOR\PHQW�RI�TXDOLILHG�HPSOR\HHV�

����&UHGLW�IRU�TXDOLILHG�HPSOR\HUV�IRU�WXLWLRQ�UHLPEXUVHPHQW�WR�TXDOLILHG
HPSOR\HHV�
����&UHGLW�IRU�TXDOLILHG�HPSOR\HUV�IRU�FRPSHQVDWLRQ�SDLG�WR�TXDOLILHG
HPSOR\HHV�
����&UHGLW�IRU�TXDOLILHG�HPSOR\HHV�

�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����4XDOLILHG�HPSOR\HH��
�$��$�TXDOLILHG�HPSOR\HH�LV�DQ\�SHUVRQ�QHZO\�HPSOR\HG�LQ
2NODKRPD�E\�D�TXDOLILHG�HPSOR\HU�RQ�RU�DIWHU�-DQXDU\����������$
TXDOLILHG�HPSOR\HH�PD\�LQFOXGH�D�SHUVRQ�ZKRVH�SULRU�HPSOR\PHQW
ZDV�QRW�DV�D�IXOO�WLPH�HQJLQHHU��RU�ZKRVH�HPSOR\PHQW�ZDV�QRW�LQ
WKH�VWDWH�RI�2NODKRPD��HYHQ�WKRXJK�HPSOR\HG�E\�WKH�VDPH�TXDOLILHG
HPSOR\HU�
�%��7KH�TXDOLILHG�HPSOR\HH�PXVW�KDYH�EHHQ�DZDUGHG�DQ
XQGHUJUDGXDWH�RU�JUDGXDWH�GHJUHH�IURP�D�TXDOLILHG�SURJUDP�E\�DQ
LQVWLWXWLRQ�
�&��4XDOLILHG�HPSOR\HH�PD\�LQFOXGH�D�SHUVRQ�ZKR�KDV�EHHQ
DZDUGHG�DQ�XQGHUJUDGXDWH�RU�JUDGXDWH�GHJUHH�IURP�D�TXDOLILHG
SURJUDP�E\�DQ�LQVWLWXWLRQ�DQG�LV�HPSOR\HG�E\�D�SURIHVVLRQDO�VWDIILQJ
FRPSDQ\�DQG�DVVLJQHG�WR�ZRUN�LQ�YHKLFOH�PDQXIDFWXULQJ�LQ�WKLV
VWDWH�
�'��4XDOLILHG�HPSOR\HH�PD\�LQFOXGH�D�SHUVRQ�ZKR�ZDV�HPSOR\HG�LQ
YHKLFOH�PDQXIDFWXULQJ�LQ�WKH�VWDWH�RI�2NODKRPD�SULRU�WR�-DQXDU\���
������EXW�QRW�DV�D�IXOO�WLPH�HQJLQHHU��SULRU�WR�EHLQJ�DZDUGHG�DQ
XQGHUJUDGXDWH�RU�JUDGXDWH�GHJUHH�IURP�D�TXDOLILHG�SURJUDP�E\�DQ
LQVWLWXWLRQ�
�(��4XDOLILHG�HPSOR\HH�GRHV�QRW�LQFOXGH�D�SHUVRQ�HPSOR\HG�LQ
YHKLFOH�PDQXIDFWXULQJ�LQ�WKLV�VWDWH�LPPHGLDWHO\�SUHFHGLQJ
HPSOR\PHQW�RU�FRQWUDFWLQJ�ZLWK�D�TXDOLILHG�HPSOR\HU�
�)��4XDOLILHG�HPSOR\HH�GRHV�QRW�LQFOXGH�DQ\�SHUVRQ�HPSOR\HG�LQ
YHKLFOH�PDQXIDFWXULQJ�LQ�WKH�VWDWH�RI�2NODKRPD�DV�D�IXOO�WLPH
HQJLQHHU�SULRU�WR�-DQXDU\���������

�����9HKLFOH�PDQXIDFWXULQJ��ZKLFK�LQFOXGHV�YHKLFOH�PDQXIDFWXULQJ�DQG
DXWRPRWLYH�SDUWV�PDQXIDFWXULQJ��PHDQV�D�SULYDWH�RU�SXEOLF�FRPSDQ\�ILUVW
SODFHG�LQ�RSHUDWLRQ�LQ�WKLV�VWDWH�DIWHU�1RYHPEHU����������IRU�YHKLFOH
PDQXIDFWXULQJ�DQG�1RYHPEHU����������IRU�DXWRPRWLYH�SDUWV�PDQXIDFWXULQJ
ZKLFK�LV�HQJDJHG�LQ�WKH�UHVHDUFK��GHYHORSPHQW��GHVLJQ�DQG�PDQXIDFWXUH�RI
PRWRU�YHKLFOHV�ZKLFK�PD\�EH�GULYHQ�RQ�WKH�DYHQXHV�RI�SXEOLF�DFFHVV�RU�LQ
DXWRPRWLYH�SDUWV�PDQXIDFWXULQJ��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���PRWRU
YHKLFOH��GRHV�QRW�LQFOXGH�ORZ�VSHHG�HOHFWULF�YHKLFOHV�RU�PRWRU�YHKLFOHV
PDQXIDFWXUHG�SULPDULO\��EXW�QRW�H[FOXVLYHO\��IRU�RII�URDG�XVH��VXFK�DV
SULPDULO\�IRU�XVH�RQ�D�JROI�FRXUVH��)RU�RSHUDWLRQV�SODFHG�LQ�VHUYLFH�DIWHU
1RYHPEHU����������DQG�EHIRUH�1RYHPEHU�����������PRWRU�YHKLFOH��DOVR
GRHV�QRW�LQFOXGH�EXVHV�RU�WUXFN�WUDFWRUV�



�����&RPSHQVDWLRQ����LQVWLWXWLRQ����TXDOLILHG�HPSOR\HU����TXDOLILHG
SURJUDP���DQG��WXLWLRQ��VKDOO�EH�GHILQHG�DV�LQ�6HFWLRQ����������RI�7LWOH
���RI�WKH�2NODKRPD�6WDWXWHV�

�F��&UHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�
����4XDOLILHG�HPSOR\HUV�DUH�DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG
SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�EDVHG�RQ�WKH
DPRXQW�RI�WXLWLRQ�UHLPEXUVHG�WR�D�TXDOLILHG�HPSOR\HH�
����7KH�FUHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�PD\�RQO\�EH�FODLPHG�LI�WKH
TXDOLILHG�HPSOR\HH�KDV�EHHQ�DZDUGHG�DQ�XQGHUJUDGXDWH�RU�JUDGXDWH�GHJUHH
ZLWKLQ�RQH�����\HDU�RI�VWDUWLQJ�HPSOR\PHQW�ZLWK�WKH�TXDOLILHG�HPSOR\HU�
����7KH�FUHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�LV�HTXDO�WR�ILIW\�SHUFHQW�������RI
WKH�WXLWLRQ�UHLPEXUVHG�WR�D�TXDOLILHG�HPSOR\HH�DQG�PD\�EH�FODLPHG�IRU�WKH
ILUVW�WKURXJK�IRXUWK�\HDUV�RI�HPSOR\PHQW�ZLWK�WKH�TXDOLILHG�HPSOR\HU��7KH
FUHGLW�LV�RQO\�DOORZHG�WR�EH�FODLPHG�LQ�WKH�WD[�\HDU�WKDW�WKH�WXLWLRQ�ZDV
UHLPEXUVHG�WR�WKH�TXDOLILHG�HPSOR\HH�DQG�PD\�QRW�H[FHHG�LQ�DQ\�WD[DEOH
\HDU�ILIW\�SHUFHQW�������RI�WKH�DYHUDJH�DQQXDO�DPRXQW�SDLG�E\�D�TXDOLILHG
HPSOR\HH�IRU�HQUROOPHQW�DQG�LQVWUXFWLRQ�LQ�D�TXDOLILHG�SURJUDP�DW�D�SXEOLF
LQVWLWXWLRQ�LQ�2NODKRPD�
����7KH�FUHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�PD\�QRW�EH�XVHG�WR�UHGXFH�WKH�WD[
OLDELOLW\�RI�WKH�TXDOLILHG�HPSOR\HU�WR�OHVV�WKDQ�]HUR������LV�QRW�WUDQVIHUDEOH
DQG�PD\�QRW�EH�FDUULHG�RYHU�
����7KH�FUHGLW�IRU�WXLWLRQ�UHLPEXUVHPHQW�PD\�QRW�EH�FODLPHG�DIWHU�WKH�IRXUWK
\HDU�RI�HPSOR\PHQW�RI�WKH�TXDOLILHG�HPSOR\HH�

�G��&UHGLW�IRU�FRPSHQVDWLRQ�SDLG�
����4XDOLILHG�HPSOR\HUV�DUH�DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG
SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�IRU
FRPSHQVDWLRQ�SDLG�WR�D�TXDOLILHG�HPSOR\HH�
����7KH�FUHGLW�IRU�FRPSHQVDWLRQ�SDLG�HTXDOV�

�$��7HQ�SHUFHQW�������RI�WKH�FRPSHQVDWLRQ�SDLG�IRU�WKH�ILUVW
WKURXJK�ILIWK�\HDUV�RI�HPSOR\PHQW�LQ�YHKLFOH�PDQXIDFWXULQJ�LI�WKH
TXDOLILHG�HPSOR\HH�JUDGXDWHG�IURP�DQ�LQVWLWXWLRQ�ORFDWHG�LQ�WKLV
VWDWH�
�%��)LYH�SHUFHQW������RI�WKH�FRPSHQVDWLRQ�SDLG�IRU�WKH�ILUVW�WKURXJK
ILIWK�\HDUV�RI�HPSOR\PHQW�LQ�YHKLFOH�PDQXIDFWXULQJ�LI�WKH�TXDOLILHG
HPSOR\HH�JUDGXDWHG�IURP�DQ�LQVWLWXWLRQ�ORFDWHG�RXWVLGH�WKLV�VWDWH�

����7KH�FUHGLW�IRU�FRPSHQVDWLRQ�SDLG�FDQQRW�H[FHHG�7ZHOYH�7KRXVDQG�)LYH
+XQGUHG�'ROODUV��������������IRU�HDFK�TXDOLILHG�HPSOR\HH�DQQXDOO\�
����7KH�FUHGLW�IRU�FRPSHQVDWLRQ�SDLG�PD\�QRW�EH�XVHG�WR�UHGXFH�WKH�WD[
OLDELOLW\�RI�WKH�TXDOLILHG�HPSOR\HU�WR�OHVV�WKDQ�]HUR������LV�QRW�WUDQVIHUDEOH
DQG�PD\�QRW�EH�FDUULHG�RYHU�
����7KH�FUHGLW�IRU�FRPSHQVDWLRQ�SDLG�PD\�QRW�EH�FODLPHG�DIWHU�WKH�ILIWK�\HDU
RI�HPSOR\PHQW�

�H��&UHGLW�IRU�TXDOLILHG�HPSOR\HHV�
����$�TXDOLILHG�HPSOR\HH�VKDOO�EH�DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG
SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�RI�XS�WR�)LYH
7KRXVDQG�'ROODUV�������������SHU�\HDU�IRU�D�SHULRG�RI�WLPH�QRW�WR�H[FHHG
ILYH�����\HDUV�
����7KH�FUHGLW�DXWKRUL]HG�E\�WKLV�6HFWLRQ�VKDOO�QRW�EH�XVHG�WR�UHGXFH�WKH�WD[
OLDELOLW\�RI�WKH�WD[SD\HU�WR�OHVV�WKDQ�]HUR�����
����$Q\�FUHGLW�FODLPHG��EXW�QRW�XVHG��PD\�EH�FDUULHG�RYHU��LQ�RUGHU��WR�HDFK
RI�WKH�ILYH�����VXEVHTXHQW�WD[DEOH�\HDUV�



�I��/LPLWDWLRQ�RI�FUHGLW�
����(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������QR�PRUH
WKDQ�7KUHH�0LOOLRQ�'ROODUV�����������������RI�FUHGLWV�DXWKRUL]HG�E\��F��DQG
�G��RI�WKLV�6HFWLRQ�PD\�EH�DOORZHG�DV�DQ�RIIVHW�LQ�D�WD[DEOH�\HDU��7KH�7D[
&RPPLVVLRQ�VKDOO�GHWHUPLQH�WKH�SHUFHQWDJH�ZKLFK�PD\�EH�FODLPHG�DV�D
FUHGLW�QR�ODWHU�WKDQ�6HSWHPEHU���RI�HDFK�FDOHQGDU�\HDU��,Q�WKH�HYHQW�WKH�WRWDO
WD[�FUHGLWV�DXWKRUL]HG�E\��F��DQG��G��RI�WKLV�6HFWLRQ�H[FHHG�7KUHH�0LOOLRQ
'ROODUV�����������������LQ�DQ\�WD[�\HDU��WKH�7D[�&RPPLVVLRQ�VKDOO�SHUPLW
DQ\�H[FHVV�RYHU�7KUHH�0LOOLRQ�'ROODUV������������������EXW�VKDOO�IDFWRU
VXFK�H[FHVV�LQWR�WKH�SHUFHQWDJH�DGMXVWPHQW�IRUPXOD�IRU�VXEVHTXHQW�\HDUV�
����(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������QR�PRUH
WKDQ�7ZR�0LOOLRQ�'ROODUV�����������������RI�FUHGLWV�DXWKRUL]HG�E\��H��RI
WKLV�6HFWLRQ�PD\�EH�DOORZHG�DV�DQ�RIIVHW�LQ�D�WD[DEOH�\HDU��7KH�7D[
&RPPLVVLRQ�VKDOO�GHWHUPLQH�WKH�SHUFHQWDJH�ZKLFK�PD\�EH�FODLPHG�DV�D
FUHGLW�QR�ODWHU�WKDQ�6HSWHPEHU���RI�HDFK�FDOHQGDU�\HDU��,Q�WKH�HYHQW�WKH�WRWDO
WD[�FUHGLWV�DXWKRUL]HG�E\��H��RI�WKLV�6HFWLRQ�H[FHHG�7ZR�0LOOLRQ�'ROODUV
����������������LQ�DQ\�WD[�\HDU��WKH�7D[�&RPPLVVLRQ�VKDOO�SHUPLW�DQ\
H[FHVV�RYHU�7ZR�0LOOLRQ�'ROODUV������������������EXW�VKDOO�IDFWRU�VXFK
H[FHVV�LQWR�WKH�SHUFHQWDJH�DGMXVWPHQW�IRUPXOD�IRU�VXEVHTXHQW�\HDUV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������&UHGLW�IRU�TXDOLILHG�VRIWZDUH�RU�F\EHUVHFXULW\�HPSOR\HH
�D��*HQHUDO�SURYLVLRQV��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG
HQGLQJ�EHIRUH�-DQXDU\����������D�TXDOLILHG�VRIWZDUH�RU�F\EHUVHFXULW\�HPSOR\HH�VKDOO
EH�DOORZHG�D�FUHGLW�DJDLQVW�WKH�WD[�LPSRVHG�SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����
VXEMHFW�WR�WKH�SURYLVLRQV�RI��G��RI�WKLV�6HFWLRQ�
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����4XDOLILHG�VRIWZDUH�RU�F\EHUVHFXULW\�HPSOR\HH��
�$��$�TXDOLILHG�HPSOR\HH�LV�DQ\�SHUVRQ�QHZO\�HPSOR\HG�LQ
2NODKRPD�E\�D�TXDOLILHG�HPSOR\HU�LQ�D�TXDOLI\LQJ�LQGXVWU\�RQ�RU
DIWHU�1RYHPEHU���������
�%��7KH�TXDOLILHG�HPSOR\HH�PXVW�KDYH�EHHQ�DZDUGHG�D�GHJUHH�LQ�DQ
DFFUHGLWHG�SURJUDP�IURP�D�GHJUHH�SURGXFLQJ�LQVWLWXWLRQ�DV�GHILQHG
LQ����2�6�������������$������RU�KDV�EHHQ�DZDUGHG�D�FHUWLILFDWH�RU
FUHGHQWLDO�LQ�DQ�DFFUHGLWHG�SURJUDP�IURP�D�WHFKQRORJ\�FHQWHU�
�&��7KH�TXDOLILHG�HPSOR\HH�PXVW�EH�HPSOR\HG�LQ�D�TXDOLI\LQJ
LQGXVWU\�E\�D�TXDOLILHG�HPSOR\HU�ZKR�SD\V�LWV�TXDOLILHG�HPSOR\HHV�D
TXDOLI\LQJ�FRPSHQVDWLRQ�IRU�WKH�FRXQW\�LQ�ZKLFK�WKH�TXDOLILHG
HPSOR\HU�KDV�LWV�SULPDU\�2NODKRPD�DGGUHVV�

�����$FFUHGLWHG�SURJUDP����'HJUHH�SURGXFLQJ�LQVWLWXWLRQ����4XDOLILHG
HPSOR\HU����4XDOLILHG�LQGXVWU\����4XDOLI\LQJ�FRPSHQVDWLRQ���DQG
�7HFKQRORJ\�FHQWHU��VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�WKH�WHUPV�DUH�GHILQHG
LQ�6HFWLRQ����������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�

�F��&UHGLW�
����7KH�FUHGLW�LV�7ZR�7KRXVDQG�7ZR�+XQGUHG�'ROODUV�������������IRU�D
TXDOLILHG�VRIWZDUH�RU�F\EHUVHFXULW\�HPSOR\HH�ZKR�KDV�EHHQ�DZDUGHG�D
EDFKHORU
V�RU�KLJKHU�GHJUHH�IURP�DQ�DFFUHGLWHG�SURJUDP�DW�D�GHJUHH�
SURGXFLQJ�LQVWLWXWLRQ��DQG�2QH�7KRXVDQG�(LJKW�+XQGUHG�'ROODUV
������������IRU�D�TXDOLILHG�VRIWZDUH�RU�F\EHUVHFXULW\�HPSOR\HH�ZKR�KDV
EHHQ�DZDUGHG�DQ�DVVRFLDWH
V�GHJUHH�IURP�DQ�DFFUHGLWHG�SURJUDP�DW�D�GHJUHH�



SURGXFLQJ�LQVWLWXWLRQ�RU�D�FUHGHQWLDO�RU�FHUWLILFDWH�IURP�DQ�DFFUHGLWHG
SURJUDP�DW�D�WHFKQRORJ\�FHQWHU�
����7KH�FUHGLW�PD\�EH�FODLPHG�IRU�D�SHULRG�RI�WLPH�QRW�WR�H[FHHG�VHYHQ����
\HDUV�
����7KH�FUHGLW�DXWKRUL]HG�E\�WKLV�6HFWLRQ�VKDOO�QRW�EH�XVHG�WR�UHGXFH�WKH�WD[
OLDELOLW\�RI�WKH�WD[SD\HU�WR�OHVV�WKDQ�]HUR�����

�G��/LPLWDWLRQ�RI�FUHGLW��(IIHFWLYH�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���
������QR�PRUH�WKDQ�)LYH�0LOOLRQ�'ROODUV�����������������RI�FUHGLWV�PD\�EH�DOORZHG
DV�DQ�RIIVHW�LQ�D�WD[DEOH�\HDU��7KH�7D[�&RPPLVVLRQ�VKDOO�DQQXDOO\�GHWHUPLQH�E\�WKH
ILUVW�GD\�RI�WKH�DIIHFWHG�\HDU�D�SHUFHQWDJH�E\�ZKLFK�WKH�FUHGLWV�DXWKRUL]HG�VKDOO�EH
UHGXFHG�VR�WKH�WRWDO�DPRXQW�RI�FUHGLWV�XVHG�WR�RIIVHW�WD[�GRHV�QRW�H[FHHG�)LYH
0LOOLRQ�'ROODUV�����������������SHU�\HDU�
�H��/HWWHU�UXOLQJ��$Q�HPSOR\HU�PD\�UHTXHVW�D�OHWWHU�UXOLQJ�WR�GHWHUPLQH�ZKHWKHU�DQ
HPSOR\HU�PHHWV�WKH�GHILQLWLRQ�RI�D��TXDOLILHG�HPSOR\HU���7KH�UHTXHVWLQJ�SDUW\�PXVW
SURYLGH�VXIILFLHQW�LQIRUPDWLRQ�WR�GHPRQVWUDWH�WKDW�WKH�HPSOR\HU�PHHWV�WKH
IROORZLQJ�UHTXLUHPHQWV�IRU�D�TXDOLILHG�HPSOR\HU�

����(PSOR\HU�LV�D�VROH�SURSULHWRU��JHQHUDO�SDUWQHUVKLS��OLPLWHG�SDUWQHUVKLS�
OLPLWHG�OLDELOLW\�FRPSDQ\��FRUSRUDWLRQ�RU�RWKHU�OHJDOO\�UHFRJQL]HG�EXVLQHVV
HQWLW\��RU�JRYHUQPHQWDO�HQWLW\�
����(PSOR\HU�KDV�DW�OHDVW�ILIWHHQ�IXOO�WLPH�HPSOR\HHV�
����(PSOR\HU
V�DFWLYLWLHV�DUH�LQ�D��TXDOLILHG�LQGXVWU\���GHILQHG�RU�FODVVLILHG
LQ�WKH�PRVW�UHFHQW�1RUWK�$PHULFDQ�,QGXVWU\�&ODVVLILFDWLRQ�6\VWHP��1$,&6�
PDQXDO�XQGHU�8�6��6HFWRU�1RV����������������������������������������DQG����
����(PSOR\HU�SD\V�LWV�HPSOR\HHV�D�TXDOLI\LQJ�FRPSHQVDWLRQ�IRU�WKH�FRXQW\
LQ�ZKLFK�WKH�TXDOLILHG�HPSOR\HU�KDV�LWV�SULPDU\�2NODKRPD�DGGUHVV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

68%&+$37(5�����2./$+20$�7$;$%/(�,1&20(�)25
&25325$7,216

3$57����*(1(5$/�3529,6,216

�������������&RUSRUDWH�UHWXUQV
�D��$Q\�FRUSRUDWLRQ�GRLQJ�EXVLQHVV�ZLWKLQ�RU�GHULYLQJ�LQFRPH�IURP�VRXUFHV�ZLWKLQ
2NODKRPD�LV�UHTXLUHG�WR�ILOH�DQ�2NODKRPD�&RUSRUDWLRQ�,QFRPH�7D[�5HWXUQ�
ZKHWKHU�RU�QRW�D�WD[�LV�GXH��$OO�2NODKRPD�FRUSRUDWH�LQFRPH�WD[�UHWXUQV��EHJLQQLQJ
ZLWK�WD[�\HDU������UHWXUQV��PXVW�EH�ILOHG�HOHFWURQLFDOO\�LQ�WKH�IRUPDW�SUHVFULEHG�E\
WKH�&RPPLVVLRQ�
�E��$Q\�FRUSRUDWLRQ�LV�VXEMHFW�WR�2NODKRPD�LQFRPH�WD[HV�LI�LW�KDV��QH[XV��ZLWK
2NODKRPD��7KH�SXUSRVH�RI�WKLV�6XEFKDSWHU�LV�WR�SURYLGH�JXLGHOLQHV�IRU�GHWHUPLQLQJ
ZKDW�FRQVWLWXWHV��QH[XV���WKDW�LV��ZKDW�EXVLQHVV�DFWLYLWLHV�DUH�QHHGHG�IRU�DQ\
FRUSRUDWLRQ�WR�EH�VXEMHFW�WR�2NODKRPD�LQFRPH�WD[HV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�RU�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�%XVLQHVV�ORFDWLRQ��PHDQV�D�ORFDWLRQ�ZKLFK�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�

D�UHSDLU�VKRS��SDUWV�GHSDUWPHQW��SXUFKDVLQJ�RIILFH��HPSOR\PHQW�RIILFH��ZDUHKRXVH�
PHHWLQJ�SODFH�IRU�GLUHFWRUV��VDOHV�RIILFH��SHUPDQHQW�VDPSOH�RU�GLVSOD\�URRP�



UHVHDUFK�IDFLOLW\�RU�D�UHFUHDWLRQDO�IDFLOLW\�IRU�XVH�RI�HPSOR\HHV�RU�FXVWRPHUV��$
UHVLGHQFH�RI�DQ�HPSOR\HH�RU�UHSUHVHQWDWLYH�LV�QRW�RUGLQDULO\�FRQVLGHUHG�D��EXVLQHVV
ORFDWLRQ��RI�WKH�HPSOR\HU�XQOHVV�WKH�IDFWV�LQGLFDWH�RWKHUZLVH��,W�FRXOG�EH�FRQVLGHUHG
D�EXVLQHVV�ORFDWLRQ�XQGHU�RQH�RU�PRUH�RI�WKH�IROORZLQJ�FRQGLWLRQV�

�$��D�SRUWLRQ�RI�WKH�UHVLGHQFH�LV�XVHG�H[FOXVLYHO\�IRU�WKH�EXVLQHVV�RI
WKH�HPSOR\HU�
�%��WKH�HPSOR\HH
V�SKRQH�LV�OLVWHG�LQ�WKH�EXVLQHVV�SDJHV�RI�D
WHOHSKRQH�GLUHFWRU\�XQGHU�WKH�QDPH�RI�WKH�HPSOR\HU�
�&��WKH�HPSOR\HH�XVHG�VXSSOLHV��HTXLSPHQW�RU�VDPSOHV�IXUQLVKHG�E\
WKH�HPSOR\HU��RU�
�'��WKH�VSDFH�LV�XVHG�E\�WKH�HPSOR\HH�WR�LQWHUYLHZ�SURVSHFWLYH
HPSOR\HHV��KROG�VDOHV�PHHWLQJV��RU�GLVFXVV�EXVLQHVV�ZLWK�FXVWRPHUV�

�5HSUHVHQWDWLYH��GRHV�QRW�LQFOXGH�DQ�LQGHSHQGHQW�FRQWUDFWRU��$�SHUVRQ
PD\�EH�FRQVLGHUHG�D�UHSUHVHQWDWLYH�HYHQ�WKRXJK�KH�RU�VKH�PD\�QRW�EH�FRQVLGHUHG�DQ
HPSOR\HH�IRU�RWKHU�SXUSRVHV�VXFK�DV�WKH�ZLWKKROGLQJ�RI�LQFRPH�WD[�IURP
FRPPLVVLRQV��,I�D�SHUVRQ�LV�VXEMHFW�WR�WKH�GLUHFW�FRQWURO�RI�WKH�FRUSRUDWLRQ��KH�RU
VKH�PD\�QRW�TXDOLI\�DV�DQ�LQGHSHQGHQW�FRQWUDFWRU�XQGHU�3XEOLF�/DZ���������+HUII
-RQHV�&RPSDQ\�YV��6WDWH�7D[�&RPPLVVLRQ��2UHJRQ�6XSUHPH�&RXUW������3��G����
�2UH��������

�6ROLFLWDWLRQ��PXVW�EH�OLPLWHG�WR�WKH�DFWV�ZKLFK�OHDG�WR�WKH�SODFLQJ�RI�DQ
RUGHU��7KH�WHUP�GRHV�QRW�LQFOXGH�WKRVH�DFWV�ZKLFK�IROORZ�DV�D�QDWXUDO�UHVXOW�RI�WKH
SODFLQJ�RI�DQ�RUGHU�

�������������:KDW�FRQVWLWXWHV��1H[XV�
�D��,I�D�FRUSRUDWLRQ�KDV�RQH�RU�PRUH�RI�WKH�IROORZLQJ�DFWLYLWLHV�LQ�2NODKRPD��LW�LV
FRQVLGHUHG�WR�KDYH��QH[XV��DQG�VKDOO�EH�VXEMHFW�WR�2NODKRPD�LQFRPH�WD[HV�

����0DLQWHQDQFH�RI�DQ\�EXVLQHVV�ORFDWLRQ�LQ�2NODKRPD��LQFOXGLQJ�DQ\�NLQG
RI�RIILFH�
����2ZQHUVKLS�RI�UHDO�HVWDWH�LQ�2NODKRPD�
����2ZQHUVKLS�RI�D�VWRFN�RI�JRRGV�LQ�D�SXEOLF�ZDUHKRXVH�RU�RQ�FRQVLJQPHQW
LQ�2NODKRPD�
����2ZQHUVKLS�RI�D�VWRFN�RI�JRRGV�LQ�WKH�KDQGV�RI�D�GLVWULEXWRU�RU�RWKHU�QRQ�
HPSOR\HH�UHSUHVHQWDWLYH�LQ�2NODKRPD��LI�XVHG�WR�ILOO�RUGHUV�IRU�WKH�RZQHU
V
DFFRXQW�
����8VXDO�RU�IUHTXHQW�DFWLYLW\�LQ�2NODKRPD�E\�HPSOR\HH�RU�UHSUHVHQWDWLYH
VROLFLWLQJ�RUGHUV�ZLWK�DXWKRULW\�WR�DFFHSW�WKHP�
����8VXDO�RU�IUHTXHQW�DFWLYLW\�LQ�2NODKRPD�E\�HPSOR\HH�RU�UHSUHVHQWDWLYH
HQJDJHG�LQ�D�SXUFKDVLQJ�DFWLYLW\�RU�LQ�WKH�SHUIRUPDQFH�RI�VHUYLFHV
�LQFOXGLQJ�FRQVWUXFWLRQ��LQVWDOODWLRQ��DVVHPEO\��RU�UHSDLU�RI�HTXLSPHQW��
����2SHUDWLRQ�RI�PRELOH�VWRUHV�LQ�2NODKRPD��VXFK�DV�WUXFNV�ZLWK�GULYHU�
VDOHVSHUVRQV���UHJDUGOHVV�RI�IUHTXHQF\�
����2WKHU�PLVFHOODQHRXV�DFWLYLWLHV�E\�HPSOR\HHV�RU�UHSUHVHQWDWLYHV�LQ
2NODKRPD�VXFK�DV�FUHGLW�LQYHVWLJDWLRQV��FROOHFWLRQ�RI�GHOLQTXHQW�DFFRXQWV�
FRQGXFWLQJ�WUDLQLQJ�FODVVHV�RU�VHPLQDUV�IRU�FXVWRPHU�SHUVRQQHO�LQ�WKH
RSHUDWLRQ��UHSDLU�DQG�PDLQWHQDQFH�RI�LWV�SURGXFWV�
����/HDVLQJ�RI�WDQJLEOH�SURSHUW\�DQG�OLFHQVLQJ�RI�LQWDQJLEOH�ULJKWV�IRU�XVH�LQ
2NODKRPD�
�����7KH�VDOH�RI�RWKHU�WKDQ�WDQJLEOH�SHUVRQDO�SURSHUW\�VXFK�DV�UHDO�HVWDWH�
VHUYLFHV�DQG�LQWDQJLEOHV�LQ�2NODKRPD�
�����7KH�SHUIRUPDQFH�RI�FRQVWUXFWLRQ�FRQWUDFWV�RU�VHUYLFH�FRQWUDFWV�LQ
2NODKRPD�



�E��7KH�JXLGHOLQHV�H[SUHVVHG�LQ��D��RI�WKLV�6HFWLRQ�DV�WR�ZKDW�DFWLYLWLHV�FRQVWLWXWH
�QH[XV��VKRXOG�QRW�EH�FRQVLGHUHG�DOO�LQFOXVLYH��4XHVWLRQV�PD\�EH�VHQW�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��$XGLW�6HUYLFHV�'LYLVLRQ������5REHUW�6��.HUU�$YH�
2NODKRPD�&LW\��2NODKRPD�������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������)HGHUDO�OLPLWDWLRQV�RQ�WD[DWLRQ�RI�IRUHLJQ�FRUSRUDWLRQV
�D��8QGHU�)HGHUDO�ODZ�D�VWDWH�PD\�QRW�LPSRVH�LWV�LQFRPH�WD[�RQ�D�EXVLQHVV�VHOOLQJ
WDQJLEOH�SHUVRQDO�SURSHUW\��LI�WKH�RQO\�DFWLYLW\�RI�WKDW�EXVLQHVV�LV�WKH�VROLFLWDWLRQ�RI
RUGHUV�E\�LWV�VDOHVPDQ�RU�UHSUHVHQWDWLYH�ZKLFK�RUGHUV�DUH�VHQW�RXWVLGH�WKH�VWDWH�IRU
DSSURYDO�RU�UHMHFWLRQ��DQG�DUH�ILOOHG�E\�GHOLYHU\�IURP�D�SRLQW�RXWVLGH�WKH�VWDWH��7KH
DFWLYLW\�PXVW�EH�OLPLWHG�WR�VROLFLWDWLRQ��,I�WKHUH�LV�DQ\�DFWLYLW\�ZKLFK�H[FHHGV
VROLFLWDWLRQ��WKH�LPPXQLW\�IURP�WD[DWLRQ�LV�ORVW�
�E��,PPXQLW\�IURP�LQFRPH�WD[DWLRQ�E\�VWDWHV�XQGHU�)HGHUDO�ODZ�GRHV�QRW�H[WHQG�WR�

����7KRVH�EXVLQHVVHV�ZKLFK�VHOO�VHUYLFHV��UHDO�HVWDWH�RU�LQWDQJLEOHV�LQ�PRUH
WKDQ�RQH�VWDWH�
����'RPHVWLF�&RUSRUDWLRQV�
����)RUHLJQ�QDWLRQ�FRUSRUDWLRQV��L�H���WKRVH�QRW�LQFRUSRUDWHG�LQ�WKH�8QLWHG
6WDWHV�

�F��,I�WKH�RQO\�DFWLYLWLHV�LQ�2NODKRPD�RI�D�FRUSRUDWLRQ�VHOOLQJ�WDQJLEOH�SHUVRQDO
SURSHUW\�DUH�WKRVH�GHVFULEHG�EHORZ��WKH�FRUSRUDWLRQ�LV�QRW�VXEMHFW�WR�2NODKRPD
,QFRPH�7D[HV�

����8VXDO�RU�IUHTXHQW�DFWLYLW\�LQ�2NODKRPD�E\�HPSOR\HHV�RU�UHSUHVHQWDWLYHV
VROLFLWLQJ�RUGHUV�IRU�WDQJLEOH�SHUVRQDO�SURSHUW\��ZKLFK�RUGHUV�DUH�VHQW
RXWVLGH�WKLV�VWDWH�IRU�DSSURYDO�RU�UHMHFWLRQ�
����6ROLFLWDWLRQ�DFWLYLW\�E\�QRQ�HPSOR\HH�LQGHSHQGHQW�FRQWUDFWRUV�
FRQGXFWHG�WKURXJK�WKHLU�RZQ�RIILFH�RU�EXVLQHVV�ORFDWLRQ�LQ�2NODKRPD��>6HH�
���8�6�&�$������@

�������������7D[�UDWH�IRU�FRUSRUDWLRQV
�D��)RU�DOO�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����������WKH�FRUSRUDWH�WD[�UDWH�LV
ILYH�SHUFHQW������
�E��)RU�DOO�WD[DEOH�\HDUV�EHJLQQLQJ�EHIRUH�-DQXDU\���������WKH�FRUSRUDWH�WD[�UDWH�LV
IRXU�SHUFHQW������
�F��)RU�DOO�WD[DEOH�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������WKH�FRUSRUDWH�WD[�UDWH
LV�VL[�SHUFHQW������

�������������)LOLQJ�UHTXLUHPHQWV�IRU�FRUSRUDWLRQV
�D��(YHU\�FRUSRUDWLRQ�GRLQJ�EXVLQHVV�LQ�2NODKRPD�VKDOO�ILOH�DQ�27&�)RUP�����WR
UHSRUW�WD[DEOH�LQFRPH�RU�ORVV�IRU�HDFK�SHULRG�LQ�ZKLFK�D�)HGHUDO�7D[�5HWXUQ�LV
UHTXLUHG��(YHU\�UHWXUQ�VKDOO�EH�SURSHUO\�SUHSDUHG��VKRZLQJ�WKH�QDPH�RI�FRUSRUDWLRQ�
DGGUHVV��LGHQWLILFDWLRQ�QXPEHU�DQG�EHDULQJ�DQ�DXWKRUL]HG�VLJQDWXUH��3DJH�RQH�RI�WKH
UHWXUQ�VKDOO�DOVR�EH�FRPSOHWHG�ZLWK�DOO�SHUWLQHQW�LQIRUPDWLRQ�HQWHUHG�RQ�DSSURSULDWH
OLQHV���7KH�UHWXUQV�ZLOO�QRW�SURFHVV�RWKHUZLVH��
�E��,Q�WKH�FDVH�RI�D�FRPSOHWH�OLTXLGDWLRQ�RU�WKH�GLVVROXWLRQ�RI�D�FRUSRUDWLRQ��WKH
UHWXUQ�VKDOO�EH�ILOHG�RQ�RU�EHIRUH�WKH���WK�GD\�RI�WKH�IRXUWK�PRQWK�IROORZLQJ�WKH
PRQWK�LQ�ZKLFK�WKH�FRUSRUDWLRQ�LV�FRPSOHWHO\�OLTXLGDWHG�RU�GLVVROYHG�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII��������@

�������������$PHQGHG�LQFRPH�WD[�UHWXUQV�IRU�FRUSRUDWLRQV



,Q�RUGHU�WR�DVVLVW�LQ�WKH�SURFHVVLQJ�RI�D�FRUSRUDWLRQ
V�DPHQGHG�LQFRPH�WD[
UHWXUQ��FRUSRUDWLRQV�PXVW�XVH�27&�)RUP����;�IRU�WD[�\HDUV�SULRU�WR������
%HJLQQLQJ�ZLWK�WD[�\HDU�������27&�)RUP�����PXVW�EH�XVHG�DQG�WKH�DSSURSULDWH
ER[�LQGLFDWLQJ�WKDW�WKH�UHWXUQ�LV�DQ�DPHQGHG�UHWXUQ�PXVW�EH�PDUNHG�7KH
GRFXPHQWDWLRQ�GHVFULEHG�LQ�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�PXVW�EH�LQFOXGHG�
ZKHQ�DSSOLFDEOH��RU�DQ�H[SODQDWLRQ�ZKHQ�QRW�DSSOLFDEOH��RU�WKH�UHIXQG�PD\�EH
GHQLHG�

����&RS\�RI�WKH�)HGHUDO�)RUP�����;�RU�������,I�WKH�WD[SD\HU�ILOHV�D�IHGHUDO
FRQVROLGDWHG�LQFRPH�WD[�UHWXUQ��)RUP�����;�PXVW�GHWDLO�WKH�FKDQJHV�E\
HQWLW\�
����3URRI�RI�GLVSRVLWLRQ�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�
����&RS\�RI�FRPSOHWH�5HYHQXH�$JHQW
V�5HSRUW��,I�WKH�WD[SD\HU�ILOHV�D
IHGHUDO�FRQVROLGDWHG�LQFRPH�WD[�UHWXUQ��WKH�5HYHQXH�$JHQW
V�5HSRUW�PXVW
GHWDLO�WKH�FKDQJHV�E\�HQWLW\�
����6FKHGXOH�RI�12/�FDUU\EDFN�FDUU\RYHU�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57����&2162/,'$7('�5(78516

��������������&RQVROLGDWHG�UHWXUQV
$�FRQVROLGDWHG�2NODKRPD�,QFRPH�7D[�5HWXUQ�LV�UHTXLUHG�LI�D�)HGHUDO

&RQVROLGDWHG�5HWXUQ�LV�ILOHG��DQG�HDFK�PHPEHU�RI�WKH�FRQVROLGDWHG�JURXS�GHULYHV
DOO�RI�LWV�LQFRPH�IURP�VRXUFHV�ZLWKLQ�2NODKRPD�

��������������)LOLQJ�D�FRQVROLGDWHG�2NODKRPD�UHWXUQ
�D��,Q�ILOLQJ�D�&RQVROLGDWHG�,QFRPH�7D[�5HWXUQ�IRU�2NODKRPD��WKH�2NODKRPD
WD[DEOH�LQFRPH�IRU�HDFK�FRUSRUDWLRQ�LV�FRPSXWHG�VHSDUDWHO\�RQ�LWV�RZQ�IDFWRUV�DQG
WKHQ�FRPELQHG�IRU�RQH�WRWDO�LQFRPH�XSRQ�ZKLFK�WKH�WD[�LV�FRPSXWHG�
�E��$�&RQVROLGDWHG�2NODKRPD�,QFRPH�7D[�5HWXUQ�LV�JHQHUDOO\�UHFRJQL]HG�DV�D
FRPELQHG�UHWXUQ�
�F��$�FRUSRUDWLRQ
V�HOHFWLRQ�WR�ILOH�D�VHSDUDWH�UHWXUQ�RU�FRQVROLGDWHG�UHWXUQ�LV�PDGH
ZLWK�WKH�WLPHO\�ILOLQJ�RI�WKH�UHWXUQ��2QFH�WKH�HOHFWLRQ�LV�PDGH��LW�LV�LUUHYRFDEOH�IRU
DOO�IXWXUH�WD[�\HDUV�XQOHVV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�UHOHDVHV�WKH�DIILOLDWHG
JURXS�RI�FRUSRUDWLRQV�IURP�VXFK�HOHFWLRQ�
�G��:KHQ�DQ�HOHFWLRQ�LV�PDGH�WR�ILOH�DQ�2NODKRPD�&RPELQHG�5HWXUQ�WKH�IROORZLQJ
FULWHULD�PXVW�EH�PHW�

����$�IHGHUDO�FRQVROLGDWHG�UHWXUQV�PXVW�KDYH�EHHQ�ILOHG�
����$OO�FRPSDQLHV�GRLQJ�EXVLQHVV�LQ�2NODKRPD�PXVW�EH�LQFOXGHG�LQ�WKH
2NODKRPD�&RPELQDWLRQ�
����2QO\�WKRVH�FRUSRUDWLRQV�LQFOXGHG�LQ�WKH�IHGHUDO�FRQVROLGDWLRQ�PD\�EH
LQFOXGHG�LQ�WKH�2NODKRPD�FRPELQHG�UHWXUQ�
����7KH�3DUHQW�&RUSRUDWLRQ�QDPH�VKRXOG�EH�XVHG�IRU�WKH�2NODKRPD�UHWXUQ
DQG�DOO�FRUSRUDWLRQV�PXVW�EH�LQFOXGHG�LQ�RQH�ILOLQJ��5HWXUQV�EHORQJLQJ�WR�D
2NODKRPD�&RPELQDWLRQ�ZLOO�QRW�EH�DFFHSWHG�LI�PDLOHG�LQ�VHSDUDWHO\��>6HH�
���2�6�������@

>6RXUFH��$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

��������������:KHQ�D�FRQVROLGDWHG�UHWXUQ�LV�QRW�UHTXLUHG
$�&RQVROLGDWHG�2NODKRPD�,QFRPH�7D[�5HWXUQ�LV�QRW�UHTXLUHG�LI�WZR�RU

PRUH�FRUSRUDWLRQV�ILOH�)HGHUDO�&RQVROLGDWHG�5HWXUQV��DQG�RQH�RU�PRUH�RI�VXFK



FRUSRUDWLRQV�GHULYH�D�SRUWLRQ�RI�WKHLU�LQFRPH�IURP�VRXUFHV�ZLWKRXW�2NODKRPD�
H[FHSW��LI�VXFK�JURXS�ILOHV�DQ�DSSURSULDWH�HOHFWLRQ�WR�ILOH�D�&RQVROLGDWHG�2NODKRPD
,QFRPH�7D[�5HWXUQ��VXFK�D�JURXSLQJ�ZLOO�EH�DOORZHG�

��������������([DPSOHV�RI�FRQVROLGDWHG�2NODKRPD�LQFRPH�WD[�UHWXUQV
7KH�IROORZLQJ�DUH�H[DPSOHV�RI�VLWXDWLRQV�LQ�ZKLFK�WKH�FRUSRUDWLRQV�PD\�ILOH

D�&RQVROLGDWHG�2NODKRPD�,QFRPH�7D[�5HWXUQ�
����&RUSRUDWLRQV�$��%�DQG�&��ILOLQJ�D�)HGHUDO�&RQVROLGDWHG�5HWXUQ�DQG�DOO
RI�WKHLU�LQFRPH�LV�GHULYHG�IURP�2NODKRPD�VRXUFHV��ZRXOG�EH�UHTXLUHG�WR
ILOH�DQ�2NODKRPD�&RQVROLGDWHG�5HWXUQ�
����&RUSRUDWLRQV�$��%�DQG�'��ILOLQJ�D�)HGHUDO�&RQVROLGDWHG�5HWXUQ�DQG�DQ\
RI�WKHP�GHULYHV�D�SRUWLRQ�RI�LWV�LQFRPH�IURP�ZLWKRXW�2NODKRPD�DUH�QRW
UHTXLUHG��EXW�PD\�HOHFW�WR�ILOH�D�&RQVROLGDWHG�2NODKRPD�5HWXUQ��7KLV
HOHFWLRQ�PD\�EH�PDGH�E\�DWWDFKLQJ�D�VWDWHPHQW�WR�WKH�UHWXUQ��VWDWLQJ�WKH
IDFWV�
����&RUSRUDWLRQV�$��%�DQG�(�ILOLQJ�D�)HGHUDO�&RQVROLGDWHG�5HWXUQ�DQG�DQ\
RI�WKHP�UHFHLYHG�DOO�RI�LWV�LQFRPH�IURP�VRXUFHV�ZLWKRXW�2NODKRPD�DUH�QRW
UHTXLUHG��EXW�PD\�HOHFW�WR�ILOH�DQ�2NODKRPD�&RQVROLGDWHG�5HWXUQ�

��������������&RPSXWDWLRQ�RI�2NODKRPD�WD[DEOH�LQFRPH�RQ�FRQVROLGDWHG
UHWXUQ
�D��7R�DUULYH�DW�2NODKRPD�WD[DEOH�LQFRPH�RQ�D�&RQVROLGDWHG�5HWXUQ��WKH�JURXS
V
FRQVROLGDWHG�LQFRPH��ORVV�RU�GHGXFWLRQV�VKDOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�RI����2�6�������DQG����2�6��������7KHUHIRUH��HDFK�PHPEHU�RI�WKH�JURXS
VKDOO�GHWHUPLQH�LWV�2NODKRPD�QHW�WD[DEOH�LQFRPH�E\�ZKDWHYHU�PHWKRG�LV�SURSHU
�GLUHFW�DFFRXQWLQJ��XQLWDU\��HWF���DQG�WKHQ��WKH�QHW�WD[DEOH�LQFRPH�RI�HDFK�PHPEHU
VKDOO�EH�DJJUHJDWHG�LQWR�D�WD[DEOH�WRWDO�

&RUSRUDWLRQ�$ ����������
&RUSRUDWLRQ�% ��������
&RUSRUDWLRQ�& �����������
&RUSRUDWLRQ�' ��������
&RUSRUDWLRQ�( ��������
&RQVROLGDWHG�)HGHUDO�1HW�,QFRPH ���������

�E��7KH�FRUUHFW�SURFHGXUH�IRU�ILOLQJ�D�FRPELQHG�UHWXUQ�LV�DV�IROORZV�
����2QO\�RQH������SDJH����RI�)RUP�����ZLOO�EH�XVHG�DV�WKH�WD[�FRPSXWDWLRQ
DQG�WUDQVPLWWDO�SDJH�IRU�WKH�FRPELQHG�JURXS�
����,PPHGLDWHO\�EHKLQG�SDJH���ZLOO�EH�D�VXPPDU\�VFKHGXOH�UHIOHFWLQJ�HDFK
PHPEHU�RI�WKH�FRPELQHG�JURXS
V�QDPH��)HGHUDO�(PSOR\HU
V�,GHQWLILFDWLRQ
1XPEHU��(,1��DQG�QHW�2NODKRPD�WD[DEOH�LQFRPH�RU�ORVV�DV�FRPSXWHG�RQ
VHSDUDWH�VFKHGXOH�$�RU�%�IRU�HDFK�FRPSDQ\�DV�DSSOLFDEOH��7KH�QHW�LQFRPH
RU�ORVV�IURP�WKH�VXPPDU\�VKHHW�ZLOO�EH�WKH�DPRXQW�VKRZQ�RQ�OLQH���SDJH��
RI�)RUP������7KH�DFFUXDO�RI�2NODKRPD�,QFRPH�7D[��LI�DQ\��ZLOO�EH
FRPSXWHG�RQ�WKH�FRPELQHG�QHW�LQFRPH�DV�VKRZQ�RQ�WKH�VXPPDU\�VKHHW�
����6XSSRUWLQJ�VFKHGXOHV�VXFK�DV�,QYHVWPHQW�1HZ�-REV�&UHGLW�DQG�*DV
8VHG�,Q�0DQXIDFWXULQJ�ZLOO�IROORZ�WKH�VXPPDU\�VKHHW��7KHUH�ZLOO�EH�D
VHSDUDWH�VFKHGXOH�IRU�HDFK�FRPSDQ\�LQ�WKH�JURXS�ZLWK�LGHQWLI\LQJ�QDPH�DQG
(,1�QXPEHU��7KH�WRWDO�FUHGLW�DPRXQWV��LI�DQ\��ZLOO�EH�FRPELQHG�DQG�EURXJKW



IRUZDUG�WR�WKH�SURSHU�OLQH�RQ�SDJH���RI�WKH�)RUP�����
����%HKLQG�WKH�VXSSRUWLQJ�VFKHGXOHV�ZLOO�EH�D�VHSDUDWH�6FKHGXOH�$�RU�%��DV
DSSOLFDEOH�IRU�HDFK�FRPSDQ\�LQ�WKH�JURXS��IRU�WKH�2NODKRPD�)RUP������7KH
DPRXQWV�VKRZQ�RQ�WKH�VHSDUDWH�VFKHGXOHV�$�RU�%�ZLOO�EH�WKH�DPRXQWV
EURXJKW�IRUZDUG�WR�WKH�VXPPDU\�VKHHW��(DFK�FRPSDQ\
V�QDPH�DQG�(,1
QXPEHU�ZLOO�EH�VKRZQ�RQ�HDFK�UHVSHFWLYH�VFKHGXOH�$�RU����
����%HKLQG�WKH�6FKHGXOHV�$�RU�%�ZLOO�EH�DOO�RWKHU�IRUPV�DQG�VFKHGXOHV�VXFK
DV�WKH�)HGHUDO�)RUP������DQG�VXSSRUWLQJ�VFKHGXOHV�IRU�HDFK�FRPSDQ\�LQ�WKH
JURXS�

�F��,I�LW�LV�WKH�7D[SD\HU
V�LQWHQWLRQ�WR�ILOH�D�FRPELQHG�UHWXUQ�EXW�D�VHSDUDWH�)RUP����
IRU�HDFK�FRPSDQ\�LV�ILOHG��WKH�UHWXUQV�ZLOO�EH�WUHDWHG�DV�VHSDUDWH�UHWXUQV�E\�WKH�7D[
&RPPLVVLRQ�
�G��7KH�WD[SD\HU�VKRXOG�VWDWH�RQ�WKH�IDFH�RI�WKH�)RUP�����WKH�IROORZLQJ���7KLV�LV�D
FRPELQHG�UHWXUQ�GR�QRW�VHSDUDWH��

3$57����'(7(50,1$7,21�2)�7$;$%/(�&25325$7(�,1&20(

��������������&RPSXWDWLRQ�RI�LQFRPH�DWWULEXWDEOH�WR�2NODKRPD
7KH�VWDUWLQJ�SRLQW�IRU�FRPSXWLQJ�2NODKRPD�WD[DEOH�FRUSRUDWH�LQFRPH�LV�WKH

WD[DEOH�LQFRPH�VKRZQ�EHIRUH�WKH�1HW�2SHUDWLQJ�/RVV�DQG�6SHFLDO�'HGXFWLRQ�/LQH
RI�WKH�)HGHUDO�,QFRPH�7D[�5HWXUQ��$OO�DGMXVWPHQWV�SURYLGHG�IRU�XQGHU�2NODKRPD
,QFRPH�7D[�6WDWXWHV�DUH�PDGH�IURP�WKH�VWDUWLQJ�SRLQW�RI�)HGHUDO�WD[DEOH�LQFRPH�
)HGHUDO�WD[DEOH�LQFRPH�LV�XVHG�IRU�HDFK�VHSDUDWH�FRUSRUDWLRQ�GRLQJ�EXVLQHVV�LQ
2NODKRPD��ZKHWKHU�D�&RQVROLGDWHG�)HGHUDO�RU�D�&RQVROLGDWHG�2NODKRPD�,QFRPH
7D[�5HWXUQ�LV�ILOHG�

��������������$GMXVWPHQWV�WR�DUULYH�DW�2NODKRPD�WD[DEOH�LQFRPH�IRU
FRUSRUDWLRQV

7KH�IROORZLQJ�LV�D�SDUWLDO�OLVW�DQG�QRW�LQFOXVLYH�RI�DOO�WKH�DOORZDEOH�DQG
XQDOORZDEOH�DGMXVWPHQWV�WKDW�PD\�EH�PDGH�WR�)HGHUDO�WD[DEOH�LQFRPH�WR�DUULYH�DW
2NODKRPD�WD[DEOH�LQFRPH�IRU�FRUSRUDWLRQV��>6HH�����2�6��������@

����7D[HV�EDVHG�RQ�LQFRPH��>6HH�����2�6���������$����@
�$��7D[HV�EDVHG�RQ�RU�PHDVXUHG�E\�LQFRPH�VKDOO�QRW�EH�DOORZHG�DV
D�GHGXFWLRQ�
�%��7\SH�RI�WD[HV�WKDW�DUH�EDVHG�RQ�RU�PHDVXUHG�E\�LQFRPH�DUH�

�L��6WDWH�DQG�/RFDO�,QFRPH�7D[HV�
�LL��)RUHLJQ�,QFRPH�7D[HV��DQG
�LLL��VRPH�)UDQFKLVH�7D[HV�WKDW�DUH�EDVHG�RQ�RU�PHDVXUHG�E\
LQFRPH�

����)HGHUDO�LQFRPH�WD[HV��)HGHUDO�,QFRPH�7D[HV�DUH�QRW�GHGXFWLEOH�
����)HGHUDO�ORVV�FDUU\EDFN�FDUU\IRUZDUG��$�)HGHUDO�QHW�RSHUDWLQJ�ORVV
FDUU\RYHU�RU�FDUU\EDFN�ZLOO�QRW�EH�XWLOL]HG�LQ�GHWHUPLQLQJ�2NODKRPD
WD[DEOH�LQFRPH��)RU�WKH�DOORZDQFH�RI�2NODKRPD�1HW�2SHUDWLQJ�/RVV
GHGXFWLRQ�UHIHU�WR�����RI�WKLV�6HFWLRQ�
����2NODKRPD�QHW�RSHUDWLQJ�ORVV�FDUU\EDFN�FDUU\RYHU��$Q�HOHFWLRQ�PD\
EH�PDGH�WR�IRUHJR�WKH�1HW�2SHUDWLQJ�/RVV��12/��FDUU\EDFN�SHULRG��$
ZULWWHQ�VWDWHPHQW�RI�WKH�HOHFWLRQ�PXVW�EH�SDUW�RI�WKH�WLPHO\�ILOHG�2NODKRPD
ORVV�\HDU�UHWXUQ�

�$��2NODKRPD�QHW�RSHUDWLQJ�ORVV��>6HH�����2�6���������$����@
�L��$Q�2NODKRPD�1HW�2SHUDWLQJ�/RVV��12/��PD\�EH�FDUULHG
EDFN�RU�RYHU�LQ�DFFRUGDQFH�ZLWK����8�6�&�$��������XQWLO



'HFHPEHU�����������+RZHYHU��QR�2NODKRPD�12/�FDQ�EH
FDUULHG�EDFN�WR�\HDUV�EHJLQQLQJ�EHIRUH�-DQXDU\��������
XQOHVV�WKHUH�LV�D�)HGHUDO�12/�FDUU\EDFN�IURP�WKH�VDPH�ORVV
\HDU�WR�WKH�VDPH�FDUU\EDFN�\HDU�

�,��)RU�QHW�RSHUDWLQJ�ORVVHV�LQFXUUHG�IRU�WD[�\HDUV
EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG�HQGLQJ
RQ�RU�EHIRUH�'HFHPEHU�����������WKH�ORVV�FDUU\EDFN
VKDOO�EH�IRU�D�SHULRG�DV�DOORZHG�LQ�WKH�,QWHUQDO
5HYHQXH�&RGH��DQG
�,,��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����
������DQG�HQGLQJ�EHIRUH�-DQXDU\����������WKH�ORVV
FDUU\EDFN�SHULRG�VKDOO�EH�IRU�D�SHULRG�RI�WZR����
\HDUV��DQG
�,,,��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU����
������WKH�ORVV�FDUU\EDFN�SHULRG�VKDOO�EH�IRU�D�SHULRG
DV�DOORZHG�E\�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�

�LL��$Q\�2NODKRPD�1HW�2SHUDWLQJ�/RVV��12/��FDUU\EDFN
QRW�DOORZHG��GXH�WR�QR�)HGHUDO�ORVV�FDUU\EDFN�WR�WKH�VDPH
\HDU��PD\�VWLOO�EH�FDUULHG�EDFN�WR�WKH�\HDUV�EHJLQQLQJ�DIWHU
'HFHPEHU�����������RU�FDUULHG�RYHU�XQWLO�XWLOL]HG��ZLWKRXW
UHJDUG�WR�D�)HGHUDO�ORVV�

�%��2NODKRPD�QHW�RSHUDWLQJ�ORVV�FRPSXWDWLRQ�IRU�FDUU\EDFN�WR
\HDUV�EHJLQQLQJ�EHIRUH�-DQXDU\����������7KH�IROORZLQJ�VKDOO
DSSO\�WR�2NODKRPD�QHW�RSHUDWLQJ�ORVV�EHIRUH�-DQXDU\���������

�L��&RQVROLGDWHG�IHGHUDO�ILOLQJ��,Q�WKH�ORVV�\HDU��WKH
SHUFHQWDJH�RI�WKH�2NODKRPD�ORVV�WR�DOO�ORVV�FRPSDQLHV�LQ
WKH�FRQVROLGDWLRQ���,I�QR�FRQVROLGDWHG�ORVV��WKHUH�LV�QR�12/
DOORZDEOH��
�LL��6HSDUDWH�FRPSDQ\�IHGHUDO�ILOLQJ��,Q�WKH�ORVV�\HDU��WKH
SHUFHQWDJH�RI�WKH�2NODKRPD�ORVV�WR�)HGHUDO�ORVV���,I�QR
)HGHUDO�ORVV��WKHUH�LV�QR�12/�DOORZDEOH���7KLV�SHUFHQWDJH�LV
WKHQ�DSSOLHG�WR�WKH�)HGHUDO�12/��HDFK�ORVV�\HDU�VHSDUDWHO\�
ZKHQ�LW�LV�WDNHQ��DEVRUEHG��RQ�WKH�ILOHG�)HGHUDO�5HWXUQ��7KH
2NODKRPD�12/�FDQ�EH�XVHG�LQ�WKH�VDPH�2NODKRPD�\HDU�LW
LV�XVHG�RQ�WKH�ILOHG�)HGHUDO�5HWXUQ�\HDU�

����2NODKRPD�DFFUXHG�LQFRPH�WD[��2NODKRPD�ZLOO�DOORZ�D�GHGXFWLRQ�IRU
2NODKRPD�$FFUXHG�,QFRPH�7D[��7KH�2NODKRPD�$FFUXHG�,QFRPH�7D[�LV
FRPSXWHG�E\�GLYLGLQJ�2NODKRPD�1HW�,QFRPH�E\�WKH�QXPEHU�����WZHQW\�
RQH��IRU�WD[�\HDUV�EHJLQQLQJ�DIWHU�'HFHPEHU�����������DQG�WKH�QXPEHU���
�WZHQW\�VL[��IRU�WD[�\HDUV�EHJLQQLQJ�EHIRUH�-DQXDU\����������)RU�WD[�\HDUV
EHJLQQLQJ�DIWHU�'HFHPEHU�����������WKH�QXPEHU���������VKDOO�EH�XVHG�
7KHUH�LV�QR�GHGXFWLRQ�IRU�2NODKRPD�$FFUXHG�,QFRPH�7D[�ZKHQ�2NODKRPD
1HW�,QFRPH�LV�D�ORVV��>6HH�����2�6���������$����@�:KHQ�FUHGLWV�DUH
DOORZHG��WKH�DFFUXDO�RI�2NODKRPD�WD[�ZLOO�QRW�EH�DOORZHG�RQ�WKH�DPRXQW�RI
2NODKRPD�WD[DEOH�LQFRPH�WKDW�LV�FRYHUHG�E\�WKH�FUHGLW��H[FHSW�IRU�FUHGLWV
WKDW�KDYH�EHHQ�DFTXLUHG�E\�WUDQVIHU��7KH�DPRXQW�SDLG�IRU�FUHGLWV�WKDW�KDYH
EHHQ�DFTXLUHG�E\�WUDQVIHU�FDQ�EH�XVHG�DV�D�SD\PHQW�RI�WD[�IRU�SXUSRVHV�RI
FRPSXWLQJ�WKH�GHGXFWLRQ�IRU�2NODKRPD�DFFUXHG�WD[��7D[�DFFUXDO�LV�DOORZHG
RQ�WKH�DPRXQW�RI�LQFRPH�IRU�ZKLFK�WD[�LV�DFWXDOO\�SDLG��7KH�H[DPSOH�LQ
$SSHQGL[�$�RI�WKLV�&KDSWHU�VKRZV�KRZ�WKH�DFFUXDO�VKRXOG�EH�FDOFXODWHG��$



VFKHGXOH�VXFK�DV�WKH�H[DPSOH�VKRXOG�EH�DWWDFKHG�DQG�VXEPLWWHG�ZLWK�)RUP
����
����([SHQVHV�DOORFDWHG�WR�QRQWD[DEOH�LQFRPH�����2�6���������$����
SURYLGHV�WKDW�GHGXFWLRQV�VKRXOG�EH�DOORFDWHG�WR�DVVHWV�WKDW�PD\�SURGXFH
QRQWD[DEOH�LQFRPH�

�$��$Q�DGMXVWPHQW�LV�UHTXLUHG�ZKHQ�D�FRUSRUDWLRQ�KDV�DQ
LQYHVWPHQW�LQ�DVVHWV�ZKLFK�SURGXFH�LQFRPH�ZKLFK�LV�QRQ�XQLWDU\��RU
VHSDUDWHO\�DOORFDEOH��6XFK�LWHPV�PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�
LQYHVWPHQWV�LQ�VXEVLGLDULHV��RWKHU�FRUSRUDWLRQ
V�ERQGV��8�6�
2EOLJDWLRQV�RU�RWKHU�W\SHV�RI�VHFXULWLHV�WKDW�SURGXFH�LQFRPH�ZKLFK
LV�H[FOXGHG�IURP�2NODKRPD�LQFRPH�
�%��$�UDWLR�LV�XVHG�WR�DOORFDWH�H[SHQVHV�EHWZHHQ�XQLWDU\�EXVLQHVV
RSHUDWLRQV�DQG�DOO�RWKHU�DFWLYLWLHV�WKDW�GR�QRW�SURGXFH�XQLWDU\
LQFRPH��7KH�PDQQHU�LQ�ZKLFK�WKLV�DGMXVWPHQW�LV�PDGH�LV�DV�IROORZV�
$�IUDFWLRQ��RU�SHUFHQWDJH��LV�FRPSXWHG�E\�GLYLGLQJ�WKH�DYHUDJH�RI
LQYHVWPHQW�LQ�DVVHWV��WKH�LQFRPH�IURP�ZKLFK�LV�DOORFDEOH��E\�WKH
DYHUDJH�RI�WRWDO�DVVHWV��7KLV�SHUFHQWDJH�LV�WKHQ�DSSOLHG�WR�FHUWDLQ
H[SHQVHV�FODLPHG�RQ�WKH�UHWXUQ�WR�DUULYH�DW�WKH�DPRXQW�RI�H[SHQVHV
UHODWHG�WR�QRQ�XQLWDU\�EXVLQHVV��DQG�WKH�UHVXOWLQJ�DPRXQW�LV�DGGHG
EDFN�WR�IHGHUDO�WD[DEOH�LQFRPH�
�&��*HQHUDOO\��LQWHUHVW�H[SHQVH�LV�WKH�RQO\�H[SHQVH�DJDLQVW�ZKLFK
WKH�DGMXVWPHQW�GHVFULEHG�LQ�VXESDUDJUDSK��%��RI�WKLV�SDUDJUDSK�LV
DSSOLHG��+RZHYHU��IDFWV�DQG�FLUFXPVWDQFHV�PD\�LQGLFDWH�WKDW�RWKHU
H[SHQVHV�VKRXOG�EH�FRQVLGHUHG�LQ�WKLV�DOORFDWLRQ��7KLV�DGMXVWPHQW
ZLOO�EH�FRQVLGHUHG�LQ�DOO�FDVHV�ZKHUH�GHHPHG�DSSURSULDWH��>6HH����
2�6���������$����@�>6HH�H[DPSOH�LQ�$SSHQGL[�(�RI�WKLV�&KDSWHU@

����,QWHUHVW�LQFRPH�
�$��8�6��REOLJDWLRQV��,QWHUHVW�LQFRPH�IURP�8�6��REOLJDWLRQV�LV
H[FOXGHG�IURP�)HGHUDO�WD[DEOH�LQFRPH�WR�DUULYH�DW�2NODKRPD
WD[DEOH�LQFRPH��,QWHUHVW�LQFRPH�UHFHLYHG�IURP�)10$��*10$��RU
WKH�,QWHUQDO�5HYHQXH�6HUYLFH�LV�QRW�LQFRPH�IURP�DQ�REOLJDWLRQ�RI
WKH�8�6��JRYHUQPHQW�DQG�FDQQRW�EH�H[FOXGHG�WR�DUULYH�DW�2NODKRPD
WD[DEOH�LQFRPH�
�%��2WKHU�LQWHUHVW�LQFRPH�

�L��,QWHUHVW�LQFRPH�LV�WR�EH�GLUHFWO\�DOORFDWHG�WR�WKH
GRPLFLOLDU\�VLWXV�RI�WKH�WD[SD\HU��H[FHSW�WKDW�LQWHUHVW
LQFRPH�UHFHLYHG�IURP�DFFRXQWV�UHFHLYDEOH�LQFRPH�VKDOO�EH
LQFOXGHG�LQ�DSSRUWLRQDEOH�LQFRPH�
�LL��7KHUH�VKDOO�EH�DGGHG�WR�2NODKRPD�WD[DEOH�LQFRPH�
LQWHUHVW�LQFRPH�RQ�REOLJDWLRQV�RI�DQ\�VWDWH�RU�SROLWLFDO
VXEGLYLVLRQ�WKHUHRI�ZKLFK�LV�QRW�RWKHUZLVH�H[HPSWHG
SXUVXDQW�WR�)HGHUDO�ODZV�RU�ODZV�RI�WKLV�6WDWH��WR�WKH�H[WHQW
VDLG�LQWHUHVW�LV�QRW�LQFOXGHG�LQ�IHGHUDO�WD[DEOH�LQFRPH�RU
DGMXVWHG�JURVV�LQFRPH�

����'LYLGHQGV��'LYLGHQGV�DUH�WR�EH�DOORFDWHG�WR�WKH�GRPLFLOLDU\�VLWXV�RI�WKH
WD[SD\HU��>6HH�����2�6���������$�����E�@

�$��)RU�SXUSRVHV�RI�FDOFXODWLQJ�2NODKRPD�WD[DEOH�LQFRPH��IRUHLJQ
HDUQLQJV�GHHPHG�UHSDWULDWHG�SXUVXDQW�WR����8�6�&��������VKDOO�EH
FRQVLGHUHG�GLYLGHQG�LQFRPH�DQG�VKDOO�EH�DOORFDWHG�WR�WKH
GRPLFLOLDU\�VLWXV�RI�WKH�WD[SD\HU�



�L��7R�WKH�H[WHQW�VXFK�LQFRPH�LV�QRW�LQFOXGHG�LQ�WKH
FDOFXODWLRQ�RI�D�WD[SD\HU
V�IHGHUDO�WD[DEOH�LQFRPH�GXH�WR
LQFOXVLRQ�RQ�DQ�,5&�����7UDQVLWLRQ�7D[�6WDWHPHQW�UDWKHU
WKDQ�WKH�LQFRPH�WD[�UHWXUQ��WKH�LQFRPH�VKDOO�EH�LQFOXGHG�RQ
WKH�2NODKRPD�UHWXUQ�DV�DQ�DGGLWLRQ�WR�QHW�WD[DEOH�LQFRPH�
�LL��,I�D�WD[SD\HU�HOHFWV�WR�PDNH�LQVWDOOPHQW�SD\PHQWV�RI�WD[
SXUVXDQW�WR�WKH�SURYLVLRQV����8�6�&���������VXFK�HOHFWLRQ
PD\�DOVR�DSSO\�WR�WKH�SD\PHQW�RI�2NODKRPD�LQFRPH�WD[�
DWWULEXWDEOH�WR�WKH�LQFRPH�XSRQ�ZKLFK�VXFK�LQVWDOOPHQW
SD\PHQWV�DUH�EDVHG�

�%��)RU�SXUSRVHV�RI�FDOFXODWLQJ�2NODKRPD�WD[DEOH�LQFRPH��JOREDO
LQWDQJLEOH�ORZ�WD[HG�LQFRPH�LQFOXGHG�LQ�IHGHUDO�LQFRPH�SXUVXDQW�WR
���8�6�&�������$�VKDOO�EH�FRQVLGHUHG�GLYLGHQG�LQFRPH�DQG�VKDOO�EH
DOORFDWHG�WR�WKH�GRPLFLOLDU\�VLWXV�RI�WKH�WD[SD\HU�

����'RPHVWLF�,QWHUQDWLRQDO�6DOHV�&RUSRUDWLRQ��',6&��DQG�)RUHLJQ�6DOHV
&RUSRUDWLRQ��)6&��&RPPLVVLRQ�([SHQVH��([SHQVHV�LQFXUUHG�LQ
SURGXFLQJ�',6&�DQG�)6&�'LYLGHQG�LQFRPH�VKDOO�EH�DOORFDWHG�RQ�WKH�VDPH
EDVLV�DV�WKH�',6&�DQG�)6&�'LYLGHQG�LQFRPH��>6HH�����2�6���������$����@
�����1HW�RLO�DQG�JDV�LQFRPH��,QFRPH�RU�ORVV�IURP�RLO�DQG�PLQLQJ
SURGXFWLRQ�RU�UR\DOWLHV��DQG�JDLQV�RU�ORVVHV�IURP�VDOHV�RI�VXFK�SURSHUW\�
VKDOO�EH�DOORFDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�VLWXV�RI�VXFK�SURSHUW\��*HQHUDO�DQG
DGPLQLVWUDWLYH�H[SHQVHV�ZLOO�EH�DOORFDWHG�RQ�WKH�EDVLV�RI�2NODKRPD�GLUHFW
H[SHQVH�WR�WRWDO�GLUHFW�H[SHQVH��>6HH�����2�6���������$�����D�@
�����2NODKRPD�����GHSOHWLRQ��2NODKRPD�GHSOHWLRQ�RQ�RLO�DQG�JDV�PD\
EH�FRPSXWHG�DW�WZHQW\�WZR�SHUFHQW�������RI�JURVV�LQFRPH�GHULYHG�IURP
HDFK�2NODKRPD�SURSHUW\�GXULQJ�WKH�WD[DEOH�\HDU�

�$��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\����������DQG�HQGLQJ
RQ�RU�EHIRUH�'HFHPEHU�����������DQG�IRU�WD[�\HDUV�EHJLQQLQJ�RQ�RU
DIWHU�-DQXDU\����������PDMRU�RLO�FRPSDQLHV��DV�GHILQHG�E\����2�6���
����������VKDOO�EH�OLPLWHG�WR�ILIW\�������RI�QHW�LQFRPH�IRU�VXFK
SURSHUW\��FRPSXWHG�ZLWKRXW�DOORZDQFH�IRU�GHSOHWLRQ��
�%��'XULQJ�\HDUV�QRW�VSHFLILHG�KHUHLQ��WKH�2NODKRPD�GHSOHWLRQ
DOORZDQFH��IRU�DOO�WD[SD\HUV��VKDOO�QRW�H[FHHG�ILIW\�������RI�WKH�QHW
LQFRPH�RI�WKH�WD[SD\HU��FRPSXWHG�ZLWKRXW�DOORZDQFH�IRU�GHSOHWLRQ�
IURP�WKH�SURSHUW\�
�&��7KH�SHUFHQWDJH�GHSOHWLRQ�FDOFXODWHG�VKDOO�QRW�EH�D�GXSOLFDWLRQ
RI�WKH�GHSOHWLRQ�DOORZHG�RQ�WKH�)HGHUDO�,QFRPH�7D[�5HWXUQ��>6HH�
���2�6������������@

�����1HW�UHQWDO�LQFRPH�DQG�VDIH�KDUERU�OHDVLQJ��7KH�IROORZLQJ�SURYLVLRQV
DSSO\�WR�WKH�WUHDWPHQW�RI�QHW�UHQWDO�LQFRPH�DQG�VDIH�KDUERU�OHDVLQJ�

�$��1HW�5HQWDO�,QFRPH�LV�VHSDUDWHO\�DOORFDWHG��>6HH�����2�6���
�����$����@
�%��$�VFKHGXOH�RI�1HW�5HQWDO�,QFRPH�LV�UHTXLUHG�WR�EH�ILOHG�ZLWK�WKH
UHWXUQ�VKRZLQJ�JURVV�LQFRPH�DQG�DOO�H[SHQVHV��GHSUHFLDWLRQ�
UHSDLUV��WD[HV��LQWHUHVW��JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVH��HWF���

�����5R\DOWLHV��SDWHQWV��FRS\ULJKWV��>6HH�����2�6���������$����@
�$��,QFRPH�IURP�SDWHQW�RU�FRS\ULJKW�UR\DOWLHV�LV�DSSRUWLRQDEOH�
�%��,QFRPH�IURP�ZKLFK�H[SHQVHV�KDYH�EHHQ�GHGXFWHG�LQ�SURGXFLQJ
VXFK�SDWHQW�RU�FRS\ULJKW�UR\DOWLHV�LQ�DUULYLQJ�DW�DSSRUWLRQDEOH
LQFRPH��LQFOXGLQJ�WKH�SXUFKDVH�RI�VXFK�SDWHQW�RU�FRS\ULJKW
UR\DOWLHV��VKDOO�EH�DSSRUWLRQDEOH�



�����&DSLWDO�JDLQV�RU�ORVV��������JDLQV�RU�ORVV�
�$��*DLQV��ORVVHV��IURP�WKH�VDOH�RU�RWKHU�GLVSRVLWLRQ�RI�XQLWDU\
DVVHWV�RU�DQ\�RWKHU�DVVHWV�XVHG�LQ�WKH�XQLWDU\�HQWHUSULVH�DUH
DSSRUWLRQDEOH��>6HH�����2�6���������$����@
�%��*DLQV��ORVVHV��IURP�VDOH�RI�SURSHUW\��WKH�LQFRPH�IURP�ZKLFK�LV
VHSDUDWHO\�DOORFDWHG�VKDOO�DOVR�EH�VHSDUDWHO\�DOORFDWHG�

�����3DUWQHUVKLS�LQFRPH�RU�ORVV�IURP�FRUSRUDWH�SDUWQHUV�
�$��3DUWQHUVKLS�LQFRPH�RU�ORVV�VKDOO�EH�VHSDUDWHO\�DOORFDWHG��>6HH�
���2�6���������$����@
�%��7KH�2NODKRPD�GLVWULEXWLYH�VKDUH�RI�SDUWQHUVKLS�LQFRPH�DV
GHWHUPLQHG�XQGHU����2�6���������DQG����2�6���������VKDOO�EH
DOORFDWHG�WR�2NODKRPD�

�����2YHUKHDG�DOORFDWLRQ��7KH�&RPPLVVLRQ�PD\�DGMXVW�RU�DOORFDWH
RYHUKHDG�H[SHQVHV�WR�RU�IURP�D�SDUHQW�RU�VXEVLGLDU\��RU�EHWZHHQ�GLYLVLRQV�LQ
RUGHU�WR�PRUH�DFFXUDWHO\�UHIOHFW�WKH�RYHUKHDG�H[SHQVHV��>6HH�����2�6���
����@
�����)HGHUDO�QHZ�MREV�FUHGLW�GHGXFWLRQ��)RU�WD[�\HDUV�EHJLQQLQJ�DIWHU
'HFHPEHU�����������WKH�)HGHUDO�1HZ�-REV�GHGXFWLRQ�LV�GLVDOORZHG�GXH�WR
2NODKRPD
V�RZQ�,QYHVWPHQW�1HZ�-REV�&UHGLW�
�����'HGXFWLRQV�UHODWHG�WR�GLUHFWO\�DOORFDWHG�LQFRPH�ORVV��'HGXFWLRQV
LQFXUUHG�LQ�SURGXFLQJ�LQFRPH�RI�D�QRQXQLWDU\�QDWXUH�VKDOO�EH�DOORFDWHG�RQ
WKH�VDPH�EDVLV�DV�WKH�LQFRPH���([DPSOHV��/LTXLGDWLRQ�RI�VXEVLGLDULHV�
ZRUWKOHVV�VWRFN�ORVV��EDG�GHEWV�GXH�VXEVLGLDULHV�RQ�VDOH�RI�VWRFN��HWF���>6HH�
���2�6���������$����@
�����,QWHUFRPSDQ\�HOLPLQDWLRQV��7KHUH�DUH�QR�SURYLVLRQV�WR�DOORZ
LQWHUFRPSDQ\�HOLPLQDWLRQV�LQ�FRPSXWLQJ�WKH�LQFRPH�RI�HDFK�FRPSDQ\�ILOLQJ
DQ�2NODKRPD�&RQVROLGDWHG�5HWXUQ�
�����2WKHU�LQFRPH��*HQHUDOO\��RWKHU�LQFRPH��XQOHVV�LW�LV�VHSDUDWHO\
DOORFDEOH�XQGHU����2�6���������$�����LV�DSSRUWLRQDEOH��>6HH�����2�6���
�����$����@
�����$GG�EDFN�RI�IHGHUDO�ERQXV�GHSUHFLDWLRQ�IRU�2NODKRPD�,QFRPH�7D[
SXUSRVHV��*HQHUDOO\��FRUSRUDWLRQV�FODLPLQJ�WKH�IHGHUDO�ERQXV�GHSUHFLDWLRQ
�DV�DOORZHG�XQGHU�SURYLVLRQV�RI�WKH�IHGHUDO�-RE�&UHDWLRQ�DQG�:RUNHUV
$VVLVWDQFH�$FW�RI�������WKH�SURYLVLRQV�RI�WKH�IHGHUDO�(FRQRPLF�6WLPXOXV�$FW
RI������RU�WKH�IHGHUDO�$PHULFDQ�5HFRYHU\�DQG�5HLQYHVWPHQW�$FW�RI������
DUH�UHTXLUHG�WR�DGG�EDFN�D�SRUWLRQ�RI�WKH�ERQXV�GHSUHFLDWLRQ�DQG�WKHQ�FODLP
LW�LQ�ODWHU�\HDUV�IRU�2NODKRPD�,QFRPH�7D[�SXUSRVHV�

�$��&RUSRUDWLRQV�ILOLQJ�2NODKRPD�,QFRPH�7D[�5HWXUQV�ZLOO�KDYH�WR
DGG�EDFN�HLJKW\�SHUFHQW�������RI�DQ\�ERQXV�GHSUHFLDWLRQ�FODLPHG
XQGHU�SURYLVLRQV�RI�WKH�IHGHUDO�-RE�&UHDWLRQ�DQG�:RUNHUV
$VVLVWDQFH�$FW�RI�������WKH�IHGHUDO�(FRQRPLF�6WLPXOXV�$FW�RI�����
RU�WKH�IHGHUDO�$PHULFDQ�5HFRYHU\�DQG�5HLQYHVWPHQW�$FW�RI�������
$Q\�DPRXQW�DGGHG�EDFN�FDQ�EH�FODLPHG�LQ�ODWHU�\HDUV��7ZHQW\�ILYH
SHUFHQW�������RI�WKH�DPRXQW�RI�ERQXV�GHSUHFLDWLRQ�DGGHG�EDFN�PD\
EH�VXEWUDFWHG�LQ�WKH�ILUVW�WD[DEOH�\HDU�EHJLQQLQJ�DIWHU�WKH�ERQXV
GHSUHFLDWLRQ�ZDV�DGGHG�EDFN��DQG�WZHQW\�ILYH�SHUFHQW�������RI�WKH
ERQXV�GHSUHFLDWLRQ�DGGHG�EDFN�PD\�EH�GHGXFWHG�LQ�HDFK�RI�WKH�QH[W
WKUHH�VXFFHHGLQJ�WD[DEOH�\HDUV�
�%��7KH�SURYLVLRQV�UHODWLQJ�WR�WKH�DGG�EDFN�RI�WKH�IHGHUDO�ERQXV
GHSUHFLDWLRQ�DSSO\�RQO\�WR�&�&RUSRUDWLRQV�DQG�DUH�QRW�DSSOLFDEOH�WR
FRUSRUDWLRQV�ZKLFK�KDYH�HOHFWHG�WR�EH�WUHDWHG�DV�6XEFKDSWHU�6



&RUSRUDWLRQV�SXUVXDQW�WR����8�6�&���������HW�VHT��RI�WKH�,QWHUQDO
5HYHQXH�&RGH��QRU�WR�/LPLWHG�/LDELOLW\�&RPSDQLHV�

�����$GG�EDFN�RI�DSSOLFDEOH�6HFWLRQ�����H[SHQVHV��)RU�WD[�\HDUV
EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���������DQG�HQGLQJ�RQ�RU�EHIRUH�'HFHPEHU
����������DQ\�DPRXQW�LQ�H[FHVV�RI�2QH�+XQGUHG�6HYHQW\�ILYH�7KRXVDQG
'ROODUV���������������ZKLFK�KDV�EHHQ�GHGXFWHG�DV�D�VPDOO�EXVLQHVV�H[SHQVH
XQGHU�,QWHUQDO�5HYHQXH�&RGH�6HFWLRQ�����DV�SURYLGHG�LQ�WKH�IHGHUDO
$PHULFDQ�5HFRYHU\�DQG�5HLQYHVWPHQW�$FW�RI������PXVW�EH�DGGHG�EDFN�WR
2NODKRPD�WD[DEOH�LQFRPH�

>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������3D\PHQW�RI�UHQWV�DQG�LQWHUHVW�WR�D�FDSWLYH�5HDO�(VWDWH
,QYHVWPHQW�7UXVW��5(,7�
�D��*HQHUDO�SURYLVLRQV��7D[SD\HUV�WKDW�PDNH�UHQW�RU�LQWHUHVW�SD\PHQWV�WR�D�FDSWLYH
UHDO�HVWDWH�LQYHVWPHQW�WUXVW��5(,7��PXVW�DGG�EDFN�WKRVH�H[SHQVHV�WR�DUULYH�DW
2NODKRPD�WD[DEOH�LQFRPH��)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��WKH�FRQVWUXFWLYH
RZQHUVKLS�UXOHV�RI�6HFWLRQ�����D��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV
DPHQGHG��DV�PRGLILHG�E\�6HFWLRQ�����G�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI������
DV�DPHQGHG��ZLOO�DSSO\�LQ�GHWHUPLQLQJ�WKH�RZQHUVKLS�RI�VWRFN��DVVHWV��RU�QHW�SURILWV
RI�DQ\�SHUVRQ�
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����5HDO�HVWDWH�LQYHVWPHQW�WUXVW��RU��5(,7��LV�DQ\�HQWLW\�DV�GHILQHG�LQ
6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��DV�D�UHDO
HVWDWH�LQYHVWPHQW�WUXVW�
�����&DSWLYH�UHDO�HVWDWH�LQYHVWPHQW�WUXVW��LV�DQ\�UHDO�HVWDWH�LQYHVWPHQW
WUXVW�WKDW�KDV�VKDUHV�RU�EHQHILFLDO�LQWHUHVWV�WKDW�DUH�QRW�UHJXODUO\�WUDGHG�RQ
DQ�HVWDEOLVKHG�VHFXULWLHV�PDUNHW�DQG�LQ�ZKLFK�PRUH�WKDQ�����RI�WKH�YRWLQJ
SRZHU�RU�YDOXH�RI�WKH�EHQHILFLDO�LQWHUHVWV�RU�VKDUHV�DUH�RZQHG�RU�FRQWUROOHG�
HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��E\�D�VLQJOH�HQWLW\�WUHDWHG�DV�DQ�DVVRFLDWLRQ
WD[DEOH�DV�D�FRUSRUDWLRQ�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV
DPHQGHG��DQG�LV�QRW�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[�SXUVXDQW�WR�WKH
SURYLVLRQV�RI�6HFWLRQ�����D��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV
DPHQGHG���&DSWLYH�UHDO�HVWDWH�LQYHVWPHQW�WUXVW��GRHV�QRW�LQFOXGH�UHDO�HVWDWH
LQYHVWPHQW�WUXVWV�WKDW�DUH�LQWHQGHG�WR�EH�UHJXODUO\�WUDGHG�RQ�DQ�HVWDEOLVKHG
VHFXULWLHV�PDUNHW��DQG�WKDW�VDWLVILHV�WKH�UHTXLUHPHQWV�RI�6HFWLRQ�����D����
DQG�����RI�WKH�8�6��,QWHUQDO�5HYHQXH�&RGH�E\�UHDVRQ�RI�6HFWLRQ�����K����
RI�WKH�,QWHUQDO�5HYHQXH�&RGH�
�����$VVRFLDWLRQ�WD[DEOH�DV�D�FRUSRUDWLRQ��GRHV�QRW�LQFOXGH�WKH�IROORZLQJ
HQWLWLHV�

�$��UHDO�HVWDWH�LQYHVWPHQW�WUXVWV�DV�GHILQHG�LQ�VXEVHFWLRQ��E����
RWKHU�WKDQ�D��FDSWLYH�UHDO�HVWDWH�LQYHVWPHQW�WUXVW��
�%��TXDOLILHG�UHDO�HVWDWH�LQYHVWPHQW�WUXVW�VXEVLGLDULHV�GHILQHG�XQGHU
6HFWLRQ�����L��RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG�
RWKHU�WKDQ�D�TXDOLILHG�5(,7�VXEVLGLDU\�RI�D��FDSWLYH�UHDO�HVWDWH
LQYHVWPHQW�WUXVW��



�&��/LVWHG�$XVWUDOLDQ�3URSHUW\�7UXVWV��PHDQLQJ�DQ�$XVWUDOLDQ�XQLW
WUXVW�UHJLVWHUHG�DV�D��0DQDJHG�,QYHVWPHQW�6FKHPH��XQGHU�WKH
$XVWUDOLDQ�&RUSRUDWLRQV�$FW�LQ�ZKLFK�WKH�SULQFLSDO�FODVV�RI�XQLWV�LV
OLVWHG�RQ�D�UHFRJQL]HG�VWRFN�H[FKDQJH�LQ�$XVWUDOLD�DQG�LV�UHJXODUO\
WUDGHG�RQ�DQ�HVWDEOLVKHG�VHFXULWLHV�PDUNHW���RU�HQWLWLHV�RUJDQL]HG�DV
D�WUXVWV��SURYLGHG�WKDW�D�/LVWHG�$XVWUDOLDQ�3URSHUW\�7UXVW�RZQV�RU
FRQWUROV��GLUHFWO\�RU�LQGLUHFWO\��VHYHQW\�ILYH�SHUFHQW�������RU�PRUH
RI�WKH�YRWLQJ�SRZHU�RU�YDOXH�RI�WKH�EHQHILFLDO�LQWHUHVWV�RU�VKDUHV�RI
VXFK�WUXVW�
�'��4XDOLILHG�)RUHLJQ�(QWLWLHV��LQFOXGLQJ�FRUSRUDWLRQV��WUXVWV�
DVVRFLDWLRQV�RU�SDUWQHUVKLSV�RUJDQL]HG�RXWVLGH�WKH�ODZV�RI�WKH
8QLWHG�6WDWHV�DQG�ZKLFK�VDWLVI\�WKH�IROORZLQJ�FULWHULD�

�L��DW�OHDVW�VHYHQW\�ILYH�SHUFHQW�������RI�WKH�HQWLW\
V�WRWDO
DVVHW�YDOXH�DW�WKH�FORVH�RI�LWV�WD[DEOH�\HDU�LV�UHSUHVHQWHG�E\
UHDO�HVWDWH�DVVHWV��DV�GHILQHG�LQ�6HFWLRQ�����F�����%��RI�WKH
,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��WKHUHE\
LQFOXGLQJ�VKDUHV�RU�FHUWLILFDWHV�RI�EHQHILFLDO�LQWHUHVW�LQ�DQ\
UHDO�HVWDWH�LQYHVWPHQW�WUXVW��FDVK�DQG�FDVK�HTXLYDOHQWV��DQG
8�6��*RYHUQPHQW�VHFXULWLHV�
�LL��WKH�HQWLW\�UHFHLYHV�D�GLYLGHQG�SDLG�GHGXFWLRQ
FRPSDUDEOH�WR�6HFWLRQ�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI
������DV�DPHQGHG��RU�LV�H[HPSW�IURP�HQWLW\�OHYHO�WD[�
�LLL��WKH�HQWLW\�LV�UHTXLUHG�WR�GLVWULEXWH�DW�OHDVW�HLJKW\�ILYH
SHUFHQW�������RI�LWV�WD[DEOH�LQFRPH��DV�FRPSXWHG�LQ�WKH
MXULVGLFWLRQ�LQ�ZKLFK�LW�LV�RUJDQL]HG��WR�WKH�KROGHUV�RI�LWV
VKDUHV�RU�FHUWLILFDWHV�RI�EHQHILFLDO�LQWHUHVW�RQ�DQ�DQQXDO
EDVLV�
�LY��QRW�PRUH�WKDQ�WHQ�SHUFHQW�������RI�WKH�YRWLQJ�SRZHU�RU
YDOXH�LQ�VXFK�HQWLW\�LV�KHOG�GLUHFWO\�RU�LQGLUHFWO\�RU
FRQVWUXFWLYHO\�E\�D�VLQJOH�HQWLW\�RU�LQGLYLGXDO��RU�WKH�VKDUHV
RU�EHQHILFLDO�LQWHUHVWV�RI�VXFK�HQWLW\�DUH�UHJXODUO\�WUDGHG�RQ
DQ�HVWDEOLVKHG�VHFXULWLHV�PDUNHW��DQG
�Y��WKH�HQWLW\�LV�RUJDQL]HG�LQ�D�FRXQWU\�ZKLFK�KDV�D�WD[
WUHDW\�ZLWK�WKH�8QLWHG�6WDWHV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����$33257,210(17�$1'�$//2&$7,21�2)�&25325$7(
,1&20(�$1'�(;3(16(

��������������8QLWDU\�LQFRPH��XQLWDU\�EXVLQHVV
�8QLWDU\�LQFRPH��PHDQV�LQFRPH�GHULYHG�IURP�WKH�FRQGXFW�RI�HDFK

VHSDUDWH�EXVLQHVV�LQ�PRUH�WKDQ�RQH�VWDWH��DOO�WKH�IDFWRUV�RU�ZKLFK�DUH�HVVHQWLDO�WR
GHWHUPLQLQJ�WKH�XOWLPDWH�JDLQ�GHULYHG�IURP�WKH�EXVLQHVV�HQWHUSULVH�DV�D�ZKROH��DQG
QRW�IURP�LWV�FRPSRQHQW�SDUWV�ZKLFK�DUH�WRR�FORVHO\�FRQQHFWHG�DQG�QHFHVVDU\�WR�HDFK
RWKHU�WR�MXVWLI\�GLYLVLRQ�RU�VHSDUDWH�DOORFDWLRQ��(DFK�FRUSRUDWLRQ�PXVW�FDOFXODWH�LWV
RZQ�2NODKRPD�7D[DEOH�,QFRPH�/RVV�VHSDUDWHO\��HYHQ�ZKHQ�LQFOXGHG�LQ�D
&RQVROLGDWHG�5HWXUQ�

��������������$SSRUWLRQPHQW�IRUPXOD�IDFWRUV
,QFRPH�RU�ORVV�GHULYHG�IURP�D�XQLWDU\�EXVLQHVV�HQWHUSULVH�VKDOO�EH

DSSRUWLRQHG�WR�2NODKRPD�RQ�WKH�EDVLV�RI�WKH�DYHUDJH�RI�WKUHH�IDFWRUV�FRQVLVWLQJ�RI



SURSHUW\��SD\UROO�DQG�VDOHV�RU�JURVV�UHYHQXH��1RWZLWKVWDQGLQJ�WKH�JHQHUDO�UXOH�RQ
DYHUDJLQJ�RI�WKH�WKUHH�DSSRUWLRQPHQW�IDFWRUV��IRU�FRUSRUDWLRQV�WKDW��RQ�RU�DIWHU�-XO\
���������PDNH�DQ�LQLWLDO�LQYHVWPHQW�LQ�SURSHUW\�RU�H[SDQVLRQ�RI�WKHLU�SURSHUW\�RU
IDFLOLWLHV�LQ�2NODKRPD�DQG�VXFK�LQLWLDO�LQYHVWPHQW�FRVW�RU�H[SDQVLRQ�LQYHVWPHQW
FRVWV�HTXDOV�RU�H[FHHG�7ZR�+XQGUHG�0LOOLRQ�'ROODUV��������������������WKH�WKUHH
IDFWRUV�VKDOO�EH�DSSRUWLRQHG�ZLWK�SURSHUW\�DQG�SD\UROO�HDFK�FRPSULVLQJ�WZHQW\�ILYH
SHUFHQW�������DQG�VDOHV�FRPSULVLQJ�ILIW\�SHUFHQW��������)RU�VXFK�DQ�LQLWLDO
LQYHVWPHQW�RU�H[SDQVLRQ�LQYHVWPHQW�RFFXUULQJ�DIWHU�-DQXDU\����������D�FRUSRUDWLRQ
VKDOO�TXDOLI\�IRU�XVH�RI�WKH�VSHFLDOO\�ZHLJKWHG�DSSRUWLRQPHQW�RQ�RU�DIWHU�WKH�WLPH�LW
ILUVW�LQFXUV�DQ\�DPRXQW�RU�SDUW�RI�VXFK�LQYHVWPHQW�FRVW��LI�WKH�WRWDO�DPRXQW�WKHUHRI
HTXDOV�RU�H[FHHGV�7ZR�+XQGUHG�0LOOLRQ�������������������ZLWKLQ�D�SHULRG�QRW
H[FHHGLQJ�WKUHH�����\HDUV��>6HH�����2�6���������$����@

����6DOHV�IDFWRU�
�$��6DOHV�IDFWRU��7KH�VDOHV�IDFWRU�VKDOO�LQFOXGH�RQO\�VDOHV�DQG�GRHV
QRW�LQFOXGH�VDOHV�RU�UHYHQXH�ZKLFK�DUH�VHSDUDWHO\�DOORFDWHG��>6HH�
���2�6���������$�����F�@

�L��2NODKRPD�GRHV�QRW�DOORZ�UHFHLSWV�IURP�LWHPV�RWKHU�WKDQ
VDOHV�WR�EH�LQFOXGHG�LQ�WKH�IRUPXOD�HYHQ�WKRXJK�RWKHU�W\SHV
RI�LQFRPH��UR\DOWLHV��LQWHUHVW��FDSLWDO�JDLQV��DQG�RWKHU
LQFRPH��DUH�LQFOXGHG�LQ�WKH�DSSRUWLRQHG�LQFRPH�
�LL��5HFHLSWV�IURP�WKH�SHUIRUPDQFH�RI�VHUYLFHV�VKDOO�EH
LQFOXGHG�LQ�WKH�QXPHUDWRU�RI�WKH�IUDFWLRQ�LI�WKH�UHFHLSWV�DUH
GHULYHG�IURP�FXVWRPHUV�ZLWKLQ�WKLV�VWDWH�RU�LI�WKH�UHFHLSWV
DUH�RWKHUZLVH�DWWULEXWDEOH�WR�WKLV�VWDWH
V�PDUNHWSODFH��>6HH���
2�6���������$����@��$��FXVWRPHU�ZLWKLQ�2NODKRPD��PHDQV

�,��D�FXVWRPHU�WKDW�LV�HQJDJHG�LQ�D�WUDGH�RU�EXVLQHVV
DQG�PDLQWDLQV�D�UHJXODU�SODFH�RI�EXVLQHVV�LQ
2NODKRPD��RU
�,,��D�FXVWRPHU�WKDW�LV�QRW�HQJDJHG�LQ�D�WUDGH�RU
EXVLQHVV�ZKRVH�ELOOLQJ�DGGUHVV�LV�LQ�2NODKRPD��$
�ELOOLQJ�DGGUHVV��PHDQV�WKH�ORFDWLRQ�LQGLFDWHG�LQ�WKH
ERRNV�DQG�UHFRUGV�RI�WKH�WD[SD\HU�DV�WKH�DGGUHVV�RI
UHFRUG�ZKHUH�WKH�ELOO�UHODWLQJ�WR�WKH�FXVWRPHU
V
DFFRXQW�LV�PDLOHG�

�LLL��7KH�SURYLVLRQV�RI��$����$��L��DQG��$��LL��RI�WKLV
SDUDJUDSK�DSSO\�WR�WKH�VDOHV�IDFWRU�IRU�PRVW�FRUSRUDWLRQV
ZLWK�WKH�H[FHSWLRQ�RI�JURVV�UHFHLSWV�EHLQJ�XVHG�DV�D�EDVLV�IRU
D�ILQDQFLDO�RUJDQL]DWLRQ�RU�RWKHU�RUJDQL]DWLRQV�ZKRVH�VDOHV
GR�QRW�UHSUHVHQW�WKHLU�SULQFLSDO�DFWLYLW\�

�%��7KURZEDFN�RI�2NODKRPD�VDOHV��,I�WD[SD\HU�LV�QRW�GRLQJ
EXVLQHVV�LQ�WKH�GHVWLQDWLRQ�VWDWH�RI�WKH�VKLSPHQW��WKHQ�WKRVH�VDOHV�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�DUH�FRQVLGHUHG�WR�KDYH�D�VLWXV�LQ
2NODKRPD�LI�WKH�SURSHUW\�LV�VKLSSHG�IURP�DQ�RIILFH��ZDUHKRXVH�
IDFWRU\�RU�RWKHU�SODFH�RI�VWRUDJH�LQ�2NODKRPD�
�&��5DLOURDG�UDLOZD\��7KH�QXPHUDWRU�RI�WKH�IUDFWLRQ�VKDOO�QRW�EH
OHVV�WKDQ�WKH�DOORFDWLRQ�RI�UHYHQXHV�WR�WKLV�VWDWH�DV�VKRZQ�LQ�LWV
$QQXDO�5HSRUW�WR�WKH�2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ��>6HH����
2�6���������$�����F����@
�'��$LUOLQH��WUXFN�RU�EXV�HQWHUSULVH�RU�IUHLJKW�FDU��WDQN�FDU�
UHIULJHUDWRU�FDU�RU�RWKHU�UDLOURDG�HTXLSPHQW�HQWHUSULVH��7KH
QXPHUDWRU�RI�WKH�IUDFWLRQ�VKDOO�LQFOXGH�D�SRUWLRQ�RI�UHYHQXH�IURP



LQWHUVWDWH�WUDQVSRUWDWLRQ�LQ�WKH�SURSRUWLRQ�WKDW�LQWHUVWDWH�PLOHDJH
WUDYHOHG�LQ�2NODKRPD�EHDUV�WR�WRWDO�LQWHUVWDWH�PLOHDJH�WUDYHOHG�
>6HH�����2�6���������$�����F����@
�(��2LO��JDVROLQH�RU�JDV�SLSHOLQH�HQWHUSULVH��7KH�QXPHUDWRU�RI�WKH
IUDFWLRQ�VKDOO�EH�HLWKHU�WKH�WRWDO�RI�WUDIILF�XQLWV�RI�WKH�HQWHUSULVH
ZLWKLQ�2NODKRPD�RU�WKH�UHYHQXH�DOORFDWHG�WR�2NODKRPD�EDVHG�RQ
PLOHV�PRYHG��DW�WKH�RSWLRQ�RI�WKH�WD[SD\HU��WKH�GHQRPLQDWRU�RI
ZKLFK�VKDOO�EH�WKH�WRWDO�RI�WUDIILF�XQLWV�RI�WKH�HQWHUSULVH�RU�WKH
UHYHQXH�RI�WKH�HQWHUSULVH�HYHU\ZKHUH�DV�DSSURSULDWH�WR�WKH
QXPHUDWRU��$��WUDIILF�XQLW��LV�GHILQHG�DV�WKH�WUDQVSRUWDWLRQ�IRU�D
GLVWDQFH�RI�RQH�PLOH�RI�RQH�EDUUHO�RI�RLO��RQH�JDOORQ�RI�JDVROLQH�RU
RQH�WKRXVDQG�FXELF�IHHW�RI�QDWXUDO�RU�FDVLQJKHDG�JDV��DV�WKH�FDVH
PD\�EH��>6HH�����2�6���������$�����F����@
�)��7HOHSKRQH�RU�WHOHJUDSK�RU�RWKHU�FRPPXQLFDWLRQ�HQWHUSULVH�
7KH�QXPHUDWRU�RI�WKH�IUDFWLRQ�VKDOO�LQFOXGH�ERWK�LQFRPH�DWWULEXWDEOH
WR�LQWHUVWDWH�RSHUDWLRQV��DQG�LQFRPH�IURP�LQWUDVWDWH�RSHUDWLRQV��7KH
GHWHUPLQDWLRQ�RI�JURVV�UHYHQXHV�DUH�WR�EH�DV�SUHVFULEHG�E\
DFFRXQWLQJ�V\VWHPV�DQG�SURFHGXUHV�SURPXOJDWHG�E\�WKH�)HGHUDO
&RPPXQLFDWLRQV�&RPPLVVLRQ��>6HH�����2�6���������$�����F����@

����3URSHUW\�IDFWRU�
�$��2ULJLQDO�FRVWV��DYHUDJH���7KH�SURSHUW\�IDFWRU�LV�WKH�DYHUDJH
YDOXH�DW�RULJLQDO�FRVW�RI�WKH�WD[SD\HU
V�UHDO�DQG�WDQJLEOH�SHUVRQDO
SURSHUW\�RZQHG�RU�UHQWHG�DQG�XVHG�LQ�WKLV�6WDWH�GXULQJ�WKH�WD[
SHULRG�WR�WKH�WRWDO�DYHUDJH�RI�DOO�UHDO�DQG�WDQJLEOH�SHUVRQDO�SURSHUW\
RZQHG�RU�UHQWHG�DQG�XVHG�HYHU\ZKHUH��>6HH�����2�6���������$����
�D�@
�%��5ROOLQJ�VWRFN�EXVHV��WUXFNV��WUDLOHUV��DLUSODQHV��DXWRPRELOHV�
DQG�RWKHU�VLPLODU�HTXLSPHQW��7KH�QXPHUDWRU�RI�WKH�IUDFWLRQ�VKDOO
LQFOXGH�D�SRUWLRQ�RI�WKH�LQYHVWPHQW�LQ�WUDQVSRUWDWLRQ�DQG�RWKHU
HTXLSPHQW�KDYLQJ�QR�IL[HG�VLWXV��LQ�WKH�SURSRUWLRQ�WKDW�PLOHV
WUDYHOHG�LQ�2NODKRPD�E\�VXFK�HTXLSPHQW�EHDUV�WR�WRWDO�PLOHV
WUDYHOHG��>6HH�����2�6���������$�����D����@
�&��5HQWDO�SURSHUW\��5HQWDO�SURSHUW\�LV�YDOXHG�DW�HLJKW�����WLPHV
WKH�QHW�DQQXDO�UHQW�H[SHQVH��>6HH�����2�6���������$�����D����@
�'��3URSHUW\�VHSDUDWHO\�DOORFDWHG��3URSHUW\��WKH�LQFRPH�IURP
ZKLFK�LV�VHSDUDWHO\�DOORFDWHG�LQ����2�6���������$������VKDOO�QRW�EH
LQFOXGHG�LQ�GHWHUPLQLQJ�WKH�SURSHUW\�IDFWRU��>6HH�����2�6���
�����$�����D����@

����3D\UROO�IDFWRU�
�$��3D\UROO�IDFWRU��7KH�QXPHUDWRU�LV�WKH�WRWDO�FRPSHQVDWLRQ�IRU
VHUYLFHV�UHQGHUHG�LQ�WKH�VWDWH�GXULQJ�WKH�WD[�SHULRG��DQG�WKH
GHQRPLQDWRU�LV�WKH�WRWDO�FRPSHQVDWLRQ�IRU�VHUYLFHV�UHQGHUHG
HYHU\ZKHUH�GXULQJ�WKH�WD[�SHULRG�
�%��3ULRU�WR�������6DODULHV��ZDJHV�DQG�RWKHU�FRPSHQVDWLRQ�SURSHUO\
FODVVLILHG�DV�JHQHUDO�DQG�DGPLQLVWUDWLYH��DUH�QRW�SDUW�RI�WKH
FRPSXWDWLRQ�RI�WKH�SD\UROO�IDFWRU�IRU�\HDUV�EHIRUH������
�&��2IILFHUV��2IILFHUV
�VDODULHV��ZDJHV�DQG�RWKHU�FRPSHQVDWLRQ�DUH
QRW�SDUW�RI�WKH�FRPSXWDWLRQ�RI�WKH�SD\UROO�IDFWRU��IRU�WD[�\HDUV
EHJLQQLQJ�DIWHU�'HFHPEHU�����������>6HH�����2�6���������$�����E�@
�'��7UDQVSRUWDWLRQ�HQWHUSULVHV��7KH�QXPHUDWRU�RI�WKH�IUDFWLRQ
VKDOO�LQFOXGH�D�SRUWLRQ�RI�VXFK�H[SHQGLWXUH�LQ�FRQQHFWLRQ�ZLWK



HPSOR\HHV�RSHUDWLQJ�HTXLSPHQW�RYHU�D�IL[HG�URXWH��VXFK�DV
WUDLQPHQ��DLUOLQH�SLORWV��RU�EXV�GULYHUV��LQ�WKH�SURSRUWLRQ�WKDW
PLOHDJH�WUDYHOHG�LQ�2NODKRPD�EHDUV�WR�WRWDO�PLOHDJH�WUDYHOHG�E\
VXFK�HPSOR\HHV��>6HH�����2�6���������$�����E����@
�(��,WLQHUDQW�HPSOR\HHV�WUDYHOLQJ�VDOHVPHQ��7KH�QXPHUDWRU�RI�WKH
IUDFWLRQ�VKDOO�LQFOXGH�D�SRUWLRQ�RI�VXFK�H[SHQGLWXUHV�LQ�FRQQHFWLRQ
ZLWK�LWLQHUDQW�HPSOR\HHV�LQ�WKLV�VWDWH�RQO\�D�SDUW�RI�WKH�WLPH��LQ�WKH
SURSRUWLRQ�WKDW�WLPH�VSHQW�LQ�2NODKRPD�EHDUV�WR�WRWDO�WLPH�VSHQW�LQ
IXUWKHUDQFH�RI�WKH�HQWHUSULVH�E\�VXFK�HPSOR\HHV��>6HH�����2�6���
�����$�����E����@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

68%&+$37(5�����2./$+20$�7$;$%/(�,1&20(�)25
3$571(56+,36

�������������3DUWQHUVKLS�UHWXUQ
�D��*HQHUDO�SURYLVLRQV��7KH�2NODKRPD�GLVWULEXWLYH�VKDUH�RI�SDUWQHUVKLS�LQFRPH
VKDOO�EH�WKH�VDPH�SRUWLRQ�RI�WKDW�UHSRUWHG�IRU�)HGHUDO�,QFRPH�7D[�SXUSRVHV��27&
)RUP�����LV�XVHG�WR�UHSRUW�LQFRPH��>6HH�����2�6��������������������@

����2NODKRPD�VRXUFH�LQFRPH�RU�ORVV��:KHQ�D�SDUWQHUVKLS�KDV�VRXUFH
LQFRPH�RU�ORVV�WKHQ�WKDW�SDUWQHUVKLS�PXVW�ILOH�D�UHWXUQ�VKRZLQJ�WKH�LQFRPH
RU�ORVV�DSSOLFDEOH�WR�2NODKRPD��7KH�SDUWQHUVKLS�VKDOO�DOVR�IXUQLVK�D�GHWDLOHG
VFKHGXOH�VWDWLQJ�WKH�DPRXQW�RI�LQFRPH�GLVWULEXWDEOH�WR�HDFK�SDUWQHU�IURP
2NODKRPD�VRXUFHV�
����'XW\�WR�ILOH�DQG�UHSRUW��GHWHUPLQDWLRQ�RI�VKDUHV��$OO�UHVLGHQW�SDUWQHUV
PXVW�ILOH�LQGLYLGXDO�LQFRPH�WD[�UHWXUQV�ZLWK�2NODKRPD�LI�WKH\�DUH�UHTXLUHG
WR�ILOH�LQGLYLGXDO�)HGHUDO�,QFRPH�7D[�5HWXUQV��$OO�QRQUHVLGHQW�SDUWQHUV�WKDW
KDYH�JURVV�LQFRPH�RI�����������PXVW�ILOH�DQ�2NODKRPD�5HWXUQ�HYHQ�WKRXJK
WKHLU�QHW�PD\�DFWXDOO\�EH�D�ORVV��7KH�SDUWQHUVKLS�LQFRPH�IRU�2NODKRPD�PD\
EH�DSSRUWLRQHG�XVLQJ�WKH�WKUHH�IDFWRU�IRUPXOD�XQOHVV�LWV�RSHUDWLRQV�DUH�IURP
UHDO�DQG�WDQJLEOH�SHUVRQDO�SURSHUW\��VXFK�DV�UHQWV��RLO�DQG�PLQLQJ�SURGXFWLRQ
RU�UR\DOWLHV��DQG�JDLQV�RU�ORVVHV�IURP�VDOHV�RI�VXFK�SURSHUW\��WKHQ�WKH
LQFRPH�RU�ORVV�VKDOO�EH�DOORFDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�VLWXV�RI�VXFK
SURSHUW\��7KH�SDUWQHU
V�GLVWULEXWLYH�VKDUH�RI�2NODKRPD�LQFRPH�RU�ORVV�VKDOO
EH�WKH�VDPH�SURSRUWLRQ�WR�WKH�SDUWQHU
V�GLVWULEXWLYH�VKDUH�RI�LQFRPH�RU�ORVV
VKRZQ�RQ�WKH�)HGHUDO�3DUWQHUVKLS�5HWXUQ�
����1R�FUHGLW�IRU�LQFRPH�WD[HV�SDLG�RWKHU�MXULVGLFWLRQV��1HLWKHU�UHVLGHQWV
QRU�QRQUHVLGHQWV�DUH�DOORZHG�D�FUHGLW�IRU�LQFRPH�WD[HV�SDLG�WR�RWKHU
MXULVGLFWLRQV�RQ�SDUWQHUVKLS�LQFRPH�
����&RPSRVLWH�UHWXUQV��)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-DQXDU\���
������2NODKRPD�ZLOO�DOORZ�SDUWQHUVKLSV�ZLWK�WZR�RU�PRUH�SDUWQHUV�WR�ILOH
FRPSRVLWH�UHWXUQV�IRU�QRQUHVLGHQW�SDUWQHUV�DV�VHW�IRUWK�LQ��$��WKURXJK��'��RI
WKLV�SDUDJUDSK�

�$��,QGLYLGXDO�SDUWQHUV�DQG�WUXVW�SDUWQHUV��&RPSXWH�HDFK
QRQUHVLGHQW�LQGLYLGXDO�RU�WUXVW�SDUWQHU
V�VKDUH�RI�2NODKRPD
GLVWULEXWLYH�LQFRPH�DQG�LQFRPH�WD[�DV�IROORZV�

�L��&DOFXODWH�WKH�2NODKRPD�GLVWULEXWLYH�VKDUH�RI�HDFK
QRQUHVLGHQW�LQGLYLGXDO�DQG�WUXVW�SDUWQHU
V�LQFRPH�DV�LI�DOO�RI
WKH�SDUWQHUVKLS�LQFRPH�ZDV�HDUQHG�LQ�2NODKRPD��,Q
GHWHUPLQLQJ�WD[DEOH�LQFRPH�RI�LQGLYLGXDO�SDUWQHUV�ILOLQJ�D



FRPSRVLWH�UHWXUQ��QR�GHGXFWLRQV�IRU�WKH�VWDQGDUG�GHGXFWLRQ�
SHUVRQDO�H[HPSWLRQV��IHGHUDO�LQFRPH�WD[�SDLG��RU
GHSHQGHQWV�LV�SHUPLWWHG�
�LL��8VLQJ�WKH�2NODKRPD�LQGLYLGXDO�LQFRPH�WD[�UDWHV�IRU�WKH
DSSOLFDEOH�WD[�\HDU��FRPSXWH�D�EDVH�WD[�IRU�HDFK�SDUWQHU
XVLQJ�WKH�KLJKHVW�PDUJLQDO�WD[�UDWH��EDVHG�RQ�WKH�WD[DEOH
LQFRPH�IURP��L��RI�WKLV�VXESDUDJUDSK�
�LLL��&DOFXODWH�WKH�DFWXDO�2NODKRPD�GLVWULEXWLYH�VKDUH�RI
LQFRPH�RI�HDFK�SDUWQHU�
�LY��7KH�EDVH�WD[�GHWHUPLQHG�IURP��LL��RI�WKLV�VXESDUDJUDSK
LV�WR�EH�SURUDWHG�WR�GHWHUPLQH�WKH�2NODKRPD�LQFRPH�WD[�RI
HDFK�SDUWQHU��'LYLGH�HDFK�SDUWQHU
V�DFWXDO�2NODKRPD
GLVWULEXWLYH�VKDUH�DV�GHWHUPLQHG�LQ��LLL��RI�WKLV�VXESDUDJUDSK�
E\�HDFK�SDUWQHU
V�GLVWULEXWLYH�LQFRPH�IURP�DOO�VRXUFHV�DV
GHWHUPLQHG�E\��L��RI�WKLV�VXESDUDJUDSK��0XOWLSO\�WKLV
SHUFHQWDJH�WLPHV�WKH�EDVH�WD[�WR�FDOFXODWH�WKH�DFWXDO
2NODKRPD�LQFRPH�WD[�RI�HDFK�SDUWQHU��1RWKLQJ�LQ�WKLV
VHFWLRQ�VKDOO�EH�FRQVWUXHG�WR�DOORZ�IRU�PRUH�WKDQ�RQH
KXQGUHG�SHUFHQW��������RI�D�QRQUHVLGHQW�SDUWQHU
V�LQFRPH
WR�EH�WD[HG�

�%��&RUSRUDWH�SDUWQHUV��6�&RUSRUDWLRQ�SDUWQHUV�DQG
3DUWQHUVKLS�SDUWQHUV��&RPSXWH�HDFK�QRQUHVLGHQW�FRUSRUDWH��6�FRUS
RU�SDUWQHUVKLS�SDUWQHU
V�VKDUH�RI�2NODKRPD�GLVWULEXWLYH�LQFRPH�
XVLQJ�WKH�SDUWQHU
V�VKDUH�RI�2NODKRPD�GLVWULEXWLYH�LQFRPH�DQG�WKH
2NODKRPD�FRUSRUDWH�LQFRPH�WD[�UDWHV��WR�FRPSXWH�HDFK�SDUWQHU
V
2NODKRPD�WD[�
�&��)RUP��7KH�LQFRPH�DQG�WD[�RI�DOO�SDUWQHUV�LQFOXGHG�LQ�WKH
FRPSRVLWH�UHWXUQ�PXVW�EH�FRPELQHG�RQ�2NODKRPD�7D[�&RPPLVVLRQ
)RUP�����
�'��6FKHGXOH�WR�EH�SURYLGHG��2NODKRPD�7D[�&RPPLVVLRQ�)RUP
����37�PXVW�EH�HQFORVHG�ZLWK�WKH�)RUP�����WR�VKRZ�WKH
FRPSXWDWLRQ�RI�HDFK�QRQUHVLGHQW�SDUWQHU
V�2NODKRPD�GLVWULEXWLYH
LQFRPH�DQG�2NODKRPD�WD[��7KH�VFKHGXOH�RI�QRQUHVLGHQW�SDUWQHU
V
LQIRUPDWLRQ�PD\�EH�SURYLGHG�RQ�PDJQHWLF�PHGLD��HOHFWURQLFDOO\��RU
LQ�DQRWKHU�IRUPDW�ZKLFK�PHHWV�7D[�&RPPLVVLRQ�JXLGHOLQHV�

�E��:KHQ�HOHFWURQLF�ILOLQJ�LV�UHTXLUHG�
����6FKHGXOH�.����)RU�WD[�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�'HFHPEHU����������
SDUWQHUVKLSV�ZLWK�PRUH�WKDQ�RQH�KXQGUHG�������SDUWQHUV�DUH�UHTXLUHG�WR
HOHFWURQLFDOO\�ILOH�WKHLU�6FKHGXOH�.��
V�ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ��7KH�IRUPDW�IRU�ILOLQJ�HOHFWURQLFDOO\�ZLOO�EH�LQ�HLWKHU�D
VSUHDGVKHHW�IRUPDW��VXFK�DV�/RWXV�������RU�([FHO��RU�D�GDWDEDVH�IRUPDW�
VXFK�DV�'%)�RU�$FFHVV��$�SDUWQHUVKLS�LV�GHHPHG�WR�KDYH��PRUH�WKDQ�RQH
KXQGUHG�������SDUWQHUV��LI��RYHU�WKH�FRXUVH�RI�WKH�SDUWQHUVKLS
V�WD[�\HDU��WKH
SDUWQHUVKLS�KDG�PRUH�WKDQ�RQH�KXQGUHG�������SDUWQHUV�DW�DQ\�WLPH�
����2NODKRPD�SDUWQHUVKLS�LQFRPH�WD[�UHWXUQ��)RU�WD[�\HDUV�EHJLQQLQJ�RQ
RU�DIWHU�-DQXDU\����������DOO�2NODKRPD�SDUWQHUVKLS�LQFRPH�WD[�UHWXUQV�PXVW
EH�ILOHG�HOHFWURQLFDOO\�LQ�WKH�IRUPDW�SUHVFULEHG�E\�WKH�&RPPLVVLRQ�

�F��:DLYHU�RI�HOHFWURQLF�ILOLQJ�UHTXLUHPHQW�IRU�KDUGVKLS��3DUWQHUVKLSV�PD\�DOVR
REWDLQ�D�ZDLYHU�IURP�WKH�HOHFWURQLF�ILOLQJ�UHTXLUHPHQW�LI�WKH�SDUWQHUVKLS
GHPRQVWUDWHV�WKDW�D�KDUGVKLS�ZRXOG�UHVXOW�LI�LW�ZHUH�UHTXLUHG�WR�ILOH�HOHFWURQLFDOO\�



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII��������@

�������������$PHQGHG�UHWXUQ�IRU�SDUWQHUVKLSV
,I�DIWHU�WKH�SDUWQHUVKLS�ILOHV�LWV�LQFRPH�WD[�UHWXUQ��LW�ODWHU�EHFRPHV�DZDUH�RI

DQ\�FKDQJHV�WR�EH�PDGH�WR�LQFRPH��GHGXFWLRQV��FUHGLWV��HWF���RU�LI�FRUUHFWHG�GXH�WR
DQ�,QWHUQDO�5HYHQXH�6HUYLFH�DXGLW��WKH�3DUWQHUVKLS�VKDOO�ILOH�27&�)RUP�����ODEHOHG
�$PHQGHG��DW�WKH�WRS�RI�SDJH����$WWDFK�D�FRS\�RI�WKH�)HGHUDO�$PHQGHG������RU�D
FRS\�RI�WKH�)HGHUDO�$XGLW�&KDQJHV�WR�WKH�2NODKRPD�$PHQGHG�5HWXUQ��(DFK�SDUWQHU
VKDOO�EH�JLYHQ�D�FRUUHFWHG�.����UHIOHFWLQJ�2NODKRPD�GLVWULEXWDEOH�LQFRPH��DV
DGMXVWHG�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII��������@

�������������5HSRUWLQJ�WKH�JDLQ�RQ�WKH�VDOH��H[FKDQJH��RU�RWKHU�GLVSRVLWLRQ�RI
SURSHUW\�IRU�ZKLFK�D�6HFWLRQ�����H[SHQVH�GHGXFWLRQ�ZDV�SDVVHG�WKURXJK�WR
SDUWQHUV
�D��7KH�JDLQ�RQ�WKH�VDOH��H[FKDQJH��RU�RWKHU�GLVSRVLWLRQ�RI�SURSHUW\�IRU�ZKLFK�D
6HFWLRQ�����H[SHQVH�GHGXFWLRQ�ZDV�SDVVHG�WKURXJK�WR�SDUWQHUV�LV�UHSRUWHG�DV
6XSSOHPHQWDO�,QIRUPDWLRQ�RQ�WKH�)HGHUDO�.����)RU�2NODKRPD�SXUSRVHV��UHSRUW�VXFK
JDLQ�RQ�27&�)RUP������$GGLWLRQDO�LQIRUPDWLRQ�LV�DOVR�UHTXLUHG��DV�IROORZV�

����$�GHVFULSWLRQ�RI�WKH�SURSHUW\�
����7KH�GDWH�WKH�SURSHUW\�ZDV�DFTXLUHG�
����7KH�GDWH�WKH�SURSHUW\�ZDV�VROG�
����7KH�JURVV�VDOHV�SULFH�
����7KH�FRVW�RU�RWKHU�EDVLV��SOXV�H[SHQVH�RI�VDOH��LQFOXGLQJ�WKH�SDUWQHUVKLS
V
EDVLV�UHGXFWLRQ�LQ�WKH�SURSHUW\�GXH�WR�WKH�6HFWLRQ�����H[SHQVH�GHGXFWLRQ�
����7KH�GHSUHFLDWLRQ�DOORZHG�RU�DOORZDEOH��H[FOXGLQJ�WKH�6HFWLRQ����
H[SHQVH�GHGXFWLRQ��DQG�
����7KH�DPRXQW�RI�6HFWLRQ�����H[SHQVH�GHGXFWLRQ��LI�DQ\��SDVVHG�WKURXJK�WR
HDFK�SDUWQHU�IRU�WKH�SURSHUW\��DQG�WKH�SDUWQHUVKLS
V�WD[�\HDU�V��LQ�ZKLFK�WKH
DPRXQW�ZDV�SDVVHG�WKURXJK�

�E��,I�WKH�VRIWZDUH�XVHG�WR�SUHSDUH�WKH�UHWXUQ�KDV�DOUHDG\�EHHQ�SURJUDPPHG�WR
UHSRUW�WKH�JDLQ�RQ�DQRWKHU�OLQH�RI�,QFRPH��3DUW���RU�3DUW����RI�27&�)RUP������WKLV
PHWKRG�LV�DOVR�DFFHSWDEOH��EXW�DOO�LQIRUPDWLRQ�VHW�RXW�LQ�VXEVHFWLRQ��D��PXVW�EH
SURYLGHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������3DUWQHUVKLSV�WKDW�PDNH�DQ�HOHFWLRQ�XQGHU�WKH�3DVV�7KURXJK
(QWLW\�7D[�(TXLW\�$FW�RI�����

3XUVXDQW�WR�WKH�3DVV�7KURXJK�(QWLW\�7D[�(TXLW\�$FW�RI����������2�6���
�����O3���HW�VHT����D�SDUWQHUVKLS�PD\�HOHFW�WR�SD\�LQFRPH�WD[�DW�WKH�HQWLW\�OHYHO�
HIIHFWLYH�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��7KH�2NODKRPD�LQFRPH��JDLQV�
ORVVHV�RU�GHGXFWLRQV�RI�D�SDUWQHUVKLS�WKDW�LV�DQ�HOHFWLQJ�SDVV�WKURXJK�HQWLW\�VKDOO�QRW
EH�XVHG�WR�FDOFXODWH�WKH�2NODKRPD�WD[DEOH�LQFRPH�RI�WKH�SDUWQHUV��PHPEHUV�RU
VKDUHKROGHUV��>6HH�������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

68%&+$37(5�����/,0,7('�/,$%,/,7<�&203$1,(6



�������������/LPLWHG�OLDELOLW\�FRPSDQLHV
�D��$�OLPLWHG�OLDELOLW\�FRPSDQ\��//&��ZKLFK�UHJLVWHUV�ZLWK�WKH�6HFUHWDU\�RI�6WDWH
VKDOO�ILOH�DQ�LQFRPH�WD[�UHWXUQ�LQ�WKH�VDPH�PDQQHU�DV�UHTXLUHG�XQGHU�WKH�,QWHUQDO
5HYHQXH�&RGH�DV�DPHQGHG��$OO�UXOLQJV�DV�LVVXHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH
VKDOO�EH�ELQGLQJ�LQ�UHJDUGV�WR�WKH�ILOLQJ�RI�WD[�UHWXUQV�DQG�WKH�UHSRUWLQJ�RI�LQFRPH�
$�GRPHVWLF�OLPLWHG�OLDELOLW\�FRPSDQ\�VKDOO�EH�WUHDWHG�WKH�VDPH�DQG�WD[HG�DV�D
GRPHVWLF�SDUWQHUVKLS�DQG�D�IRUHLJQ�OLPLWHG�OLDELOLW\�FRPSDQ\�VKDOO�EH�WUHDWHG�WKH
VDPH�DQG�WD[HG�DV�D�IRUHLJQ�SDUWQHUVKLS��SURYLGHG�WKDW�VXFK�GRPHVWLF�RU�IRUHLJQ
OLPLWHG�OLDELOLW\�FRPSDQLHV�DUH�FODVVLILHG�DV�SDUWQHUVKLSV�IRU�IHGHUDO�SXUSRVHV��>6HH�
���2�6������@
�E��,QFRPH�IURP�WKH�RUJDQL]DWLRQ��//&��VKDOO�EH�UHSRUWHG�WR�2NODKRPD�DV�SURYLGHG
IRU�XQGHU����2�6��������DQG�RQ�WKH�VDPH�IRUP�DV�SUHVFULEHG�XQGHU�IHGHUDO
UHJXODWLRQV�
�F��2SHUDWLRQV�FDUULHG�RQ�ZLWKLQ�DQG�ZLWKRXW�WKH�6WDWH�RI�2NODKRPD�E\�DQ�//&
VKDOO�EH�WKH�VDPH�DV�IRU�FRUSRUDWLRQV��VXE�6�FRUSRUDWLRQV��SDUWQHUVKLSV��DQG�DQ\
RWKHU�RUJDQL]DWLRQ�ZKLFK�DUH�FRYHUHG�XQGHU�3XEOLF�/DZ���������7KH�DFWLYLWLHV�VHW
RXW�E\�6XEVHFWLRQ�$�RI����2�6��������VKDOO�QRW�EH�FRQVLGHUHG�ZKHQ�GHWHUPLQLQJ�WKH
WUDQVDFWLRQ�RI�EXVLQHVV�IRU�2NODKRPD�LQFRPH�WD[�SXUSRVHV��>6HH�����2�6�
������&�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�������@

68%&+$37(5�����2./$+20$�7$;$%/(�,1&20(�)25
68%&+$37(5�6�&25325$7,216

�������������6XEFKDSWHU��6��&RUSRUDWLRQV�DQG����6�2NODKRPD�UHWXUQV
�D��$�FRUSRUDWLRQ�KDYLQJ�DQ�HOHFWLRQ�LQ�HIIHFW�XQGHU�6XEFKDSWHU�6�RI�WKH�,QWHUQDO
5HYHQXH�&RGH�VKDOO�QRW�EH�VXEMHFW�WR�WKH�2NODKRPD�LQFRPH�WD[�RQ�WKH�FRUSRUDWLRQ�
+RZHYHU��LI�DQ\�RI�WKH�VKDUHKROGHUV�RI�VXFK�FRUSRUDWLRQ�DUH�QRQUHVLGHQWV�RI
2NODKRPD�GXULQJ�DQ\�SDUW�RI�WKH�FRUSRUDWLRQ
V�WD[DEOH�\HDU��WKH�FRUSRUDWLRQ�VKDOO�EH
WD[HG�IRU�VXFK�\HDU�RQ�WKH�QRQUHVLGHQW�VKDUHKROGHU
V�GLVWULEXWLYH�VKDUH�RI�LQFRPH�
XQOHVV�WKH�FRUSRUDWLRQ�ILOHV�ZLWK�LWV�UHWXUQ�IRU�VXFK�\HDU�DQ�DJUHHPHQW�H[HFXWHG�E\
HDFK�QRQUHVLGHQW�VWRFNKROGHU�VWDWLQJ�WKDW�VXFK�QRQUHVLGHQW�ZLOO�ILOH�DQ�2NODKRPD
,QFRPH�7D[�5HWXUQ�UHSRUWLQJ�KLV�SRUWLRQ�RI�2NODKRPD�WD[DEOH�LQFRPH�
�E��7KH�VKDUHKROGHUV�RI�D�6XEFKDSWHU��6��&RUSRUDWLRQ�VKDOO�LQFOXGH�LQ�WKHLU�WD[DEOH
LQFRPH�WKHLU�GLVWULEXWLYH�VKDUH�RI�VXFK�FRUSRUDWLRQ
V�)HGHUDO�LQFRPH��VXEMHFW�WR�WKH
PRGLILFDWLRQV�DV�VHW�IRUWK�LQ����2�6��������DQG����2�6��������
�F��$�6XEFKDSWHU��6��FRUSRUDWLRQ�WKDW�ILOHV�LWV�UHWXUQ�ZLWKRXW�LQFOXGLQJ�QHFHVVDU\
QRQUHVLGHQW�VKDUHKROGHU�DJUHHPHQWV��VKDOO�EH�WD[HG�RQ�VXFK�QRQUHVLGHQW�V�
VKDUHKROGHUV�GLVWULEXWLYH�VKDUH�RI�LQFRPH��7KH�PHWKRG�RI�ILOLQJ�WKH�UHWXUQ�VKDOO�EH
LUUHYRFDEOH�IRU�HDFK�WD[�SHULRG�RQFH�WKH�UHWXUQ�LV�ILOHG��+RZHYHU��LI�D�QRQUHVLGHQW
VKDUHKROGHU�IDLOV�WR�ILOH�KLV�LQGLYLGXDO�2NODKRPD�,QFRPH�7D[�5HWXUQ�WKH
FRUSRUDWLRQ�ZLOO�EH�DVVHVVHG�WKH�WD[�

�������������$PHQGHG�UHWXUQ�IRU�6XEFKDSWHU��6��&RUSRUDWLRQV
,I�DIWHU�WKH�6XEFKDSWHU��6��&RUSRUDWLRQ�ILOHV�LWV�LQFRPH�WD[�UHWXUQ��LW�ODWHU

EHFRPHV�DZDUH�RI�DQ\�FKDQJHV�LW�PXVW�PDNH�WR�LQFRPH��GHGXFWLRQV��FUHGLWV��HWF���RU
LI�FRUUHFWHG�GXH�WR�DQ�,QWHUQDO�5HYHQXH�6HUYLFH�DXGLW��WKH�6XEFKDSWHU�����VKDOO�ILOH
27&�)RUP������ODEHOHG��$PHQGHG��DW�WKH�WRS�RI�SDJH����$WWDFK�D�FRS\�RI�WKH
)HGHUDO�$PHQGHG�������RU�D�FRS\�RI�WKH�)HGHUDO�$XGLW�FKDQJHV�WR�WKH�2NODKRPD



$PHQGHG�5HWXUQ��(DFK�VKDUH�KROGHU�VKDOO�EH�JLYHQ�D�FRUUHFWHG�.���UHIOHFWLQJ
2NODKRPD�'LVWULEXWDEOH�,QFRPH�DV�DGMXVWHG�

�������������5HSRUWLQJ�WKH�JDLQ�RQ�WKH�VDOH��H[FKDQJH��RU�RWKHU�GLVSRVLWLRQ�RI
SURSHUW\�IRU�ZKLFK�D�6HFWLRQ�����H[SHQVH�GHGXFWLRQ�ZDV�SDVVHG�WKURXJK�WR
VKDUHKROGHUV
�D��7KH�JDLQ�RQ�WKH�VDOH��H[FKDQJH��RU�RWKHU�GLVSRVLWLRQ�RI�SURSHUW\�IRU�ZKLFK�D
6HFWLRQ�����H[SHQVH�GHGXFWLRQ�ZDV�SDVVHG�WKURXJK�WR�VKDUHKROGHUV�LV�UHSRUWHG�DV
6XSSOHPHQWDO�,QIRUPDWLRQ�RQ�WKH�)HGHUDO�.����)RU�2NODKRPD�SXUSRVHV��UHSRUW�VXFK
JDLQ�RQ�27&�)RUP����6��$GGLWLRQDO�LQIRUPDWLRQ�LV�DOVR�UHTXLUHG��DV�IROORZV�

����$�GHVFULSWLRQ�RI�WKH�SURSHUW\�
����7KH�GDWH�WKH�SURSHUW\�ZDV�DFTXLUHG�
����7KH�GDWH�WKH�SURSHUW\�ZDV�VROG�
����7KH�JURVV�VDOHV�SULFH�
����7KH�FRVW�RU�RWKHU�EDVLV��SOXV�H[SHQVH�RI�VDOH��LQFOXGLQJ�WKH�SDUWQHUVKLS
V
EDVLV�UHGXFWLRQ�LQ�WKH�SURSHUW\�GXH�WR�WKH�6HFWLRQ�����H[SHQVH�GHGXFWLRQ�
����7KH�GHSUHFLDWLRQ�DOORZHG�RU�DOORZDEOH��H[FOXGLQJ�WKH�6HFWLRQ����
H[SHQVH�GHGXFWLRQ��DQG�
����7KH�DPRXQW�RI�6HFWLRQ�����H[SHQVH�GHGXFWLRQ��LI�DQ\��SDVVHG�WKURXJK�WR
HDFK�VKDUHKROGHU�IRU�WKH�SURSHUW\��DQG�WKH�6�&RUSRUDWLRQ
V�WD[�\HDU�V��LQ
ZKLFK�WKH�DPRXQW�ZDV�SDVVHG�WKURXJK�

�E��,I�WKH�VRIWZDUH�XVHG�WR�SUHSDUH�WKH�UHWXUQ�KDV�DOUHDG\�EHHQ�SURJUDPPHG�WR
UHSRUW�WKH�JDLQ�RQ�DQRWKHU�OLQH�RI�,QFRPH��3DUW���RU�3DUW����RI�27&�)RUP����6��WKLV
PHWKRG�LV�DOVR�DFFHSWDEOH��EXW�DOO�LQIRUPDWLRQ�VHW�RXW�LQ�VXEVHFWLRQ��D��PXVW�EH
SURYLGHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������6�&RUSRUDWLRQV�WKDW�PDNH�DQ�HOHFWLRQ�XQGHU�WKH�3DVV�7KURXJK
(QWLW\�7D[�(TXLW\�$FW�RI�����

3XUVXDQW�WR�WKH�3DVV�7KURXJK�(QWLW\�7D[�(TXLW\�$FW�RI����������2�6��6
�����O3���HW�VHT����D�6XEFKDSWHU�6�&RUSRUDWLRQ�PD\�HOHFW�WR�SD\�LQFRPH�WD[�DW�WKH
HQWLW\�OHYHO��HIIHFWLYH�IRU�WD[�\HDU������DQG�VXEVHTXHQW�WD[�\HDUV��7KH�2NODKRPD
LQFRPH��JDLQV��ORVVHV�RU�GHGXFWLRQV�RI�D�6XEFKDSWHU�6�&RUSRUDWLRQ�WKDW�LV�DQ
HOHFWLQJ�SDVV�WKURXJK�HQWLW\�VKDOO�QRW�EH�XVHG�WR�FDOFXODWH�WKH�2NODKRPD�WD[DEOH
LQFRPH�RI�WKH�SDUWQHUV��PHPEHUV�RU�VKDUHKROGHUV��>6HH�������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

68%&+$37(5�����),'8&,$5<�5(3257,1*

�������������)LGXFLDULHV
�D��6WDWH�LQFRPH�WD[�UHSRUWLQJ�UHTXLUHPHQWV�

����7KH�,QFRPH�WD[�SHULRG�RI�DQ�HVWDWH�LV�LQLWLDOO\�HVWDEOLVKHG�WKH�GD\
IROORZLQJ�WKH�GDWH�RI�GHDWK�DQG�WKH�HVWDWH�UHSUHVHQWDWLYH�PD\�HOHFW�DQ
DQQXDO�FORVLQJ�SHULRG�IRU�WKH�HVWDWH�WR�EH�WKH�ODVW�GD\�RI�DQ\�PRQWK�QRW�WR
H[FHHG�WZHOYH�PRQWKV��2QFH�DQ�HVWDWH�WD[�SHULRG�KDV�EHHQ�HVWDEOLVKHG��LW
ZLOO�UHPDLQ�WKH�VDPH�WKURXJKRXW�WKH�SHULRG�RI�DGPLQLVWUDWLRQ�XS�WR�DQG
LQFOXGLQJ�WKH�ILQDO�GHFUHH�DQG�FRXUW�RUGHU�IRU�GLVWULEXWLRQ�
����'XULQJ�WKH�SHULRG�RI�WKH�DGPLQLVWUDWLRQ�RI�DQ�HVWDWH��WKH�OLDELOLW\�IRU�WKH
ILOLQJ�RI�DQ�2NODKRPD�,QFRPH�7D[�5HWXUQ�IRU�WKH�HVWDWH�DQG�WKH�SD\PHQW�RI
DQ\�WD[�GXH��VKDOO�EH�WKDW�RI�WKH�UHSUHVHQWDWLYH�RI�WKH�HVWDWH�



����2QO\�WKDW�LQFRPH�SURSHUO\�SDLG��FUHGLWHG�RU�GLVWULEXWHG�WR�WKH
EHQHILFLDULHV��SXUVXDQW�WR�D�FRXUW�RUGHU�RU�XQGHU�WKH�WHUPV�RI�WKH�ZLOO��PD\
EH�GHGXFWHG�IURP�WKH�LQFRPH�RI�WKH�HVWDWH�
����7KH�&RXUW�2UGHU�IRU�)LQDO�'HFUHH�LV�GHHPHG�WR�GLVWULEXWH�ERWK�LQFRPH
DQG�FRUSXV��WKHUHIRUH�WKH�DPRXQWV�RI�LQFRPH�JHQHUDWHG�GXULQJ�VXFK�ILQDO
SHULRG�PXVW�EH�VKRZQ�RQ�WKH�ILQDO�2NODKRPD�,QFRPH�7D[�5HWXUQ�RI�WKH
HVWDWH�DV�D�GLVWULEXWLRQ�VKRZLQJ�DOVR�WKH�QDPH��DGGUHVV�DQG�VRFLDO�VHFXULW\
QXPEHU�RI�HDFK�EHQHILFLDU\��DV�ZHOO�DV�WKH�DPRXQWV�DQG�W\SHV�RI�LQFRPH�VR
GLVWULEXWHG�WR�HDFK�
����7KH�UHSUHVHQWDWLYH�RI�WKH�HVWDWH��VXFK�DV�WKH�DGPLQLVWUDWRU��H[HFXWRU�RU
SHUVRQDO�UHSUHVHQWDWLYH��LV�UHVSRQVLEOH�IRU�UHSRUWLQJ�WKH�FRUUHFW�DPRXQW�RI
LQFRPH�WD[�GXH�IRU�DOO�\HDUV�RI�WKH�HVWDWH�DQG�PXVW�VHFXUH�D�FHUWLILFDWH�RI
FOHDUDQFH�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ��GLVFODLPLQJ�DQ\�IXUWKHU
2NODKRPD�,QFRPH�7D[HV�GXH�RU�RZLQJ�E\�WKH�GHFHGHQW�RU�WKH�HVWDWH�IRU
ZKLFK�WKH�UHSUHVHQWDWLYH�DFWV�
����:LOOV�DQG�RU�7UXVW�,QVWUXPHQWV�VKDOO�EH�ILOHG�ZLWK�WKH�LQLWLDO�ILOLQJ�RI
7UXVW�RU�(VWDWH�UHWXUQ��VR�WKH�IORZ�RI�LQFRPH�FDQ�EH�GHWHUPLQHG�
����5HWXUQV�RI�7UXVWV�DQG�(VWDWHV�DUH�GXH�RQ�WKH���WK�GD\�RI�WKH�IRXUWK
PRQWK�IROORZLQJ�WKH�FORVH�RI�WKH�WD[DEOH�\HDU�

�E��&HUWLILFDWH�RI�FOHDUDQFH��3ULRU�WR�WKH�LVVXDQFH�RI�D�FHUWLILFDWH�RI�FOHDUDQFH��DOO
WD[HV�GXH�IURP�'HFHGHQW
V�SULRU�\HDUV
�UHWXUQV�PXVW�EH�SDLG�
�F��5HVLGHQW�QRQUHVLGHQW�

����'RPLFLOH�LV�WKH�SULPDU\�GHWHUPLQLQJ�IDFWRU�LQ�LQWHUSUHWDWLRQ�
����$�UHVLGHQFH�DW�GHDWK�FUHDWHV�D�UHVLGHQW�HVWDWH�WKURXJKRXW�SUREDWH��$
WHVWDPHQWDU\�WUXVW�RI�VXFK�DQ�HVWDWH�LV�OLNHZLVH�D�UHVLGHQW�XQWLO�GLVWULEXWHG�
����*UDQWRU�WUXVWV�IROORZ�WKH�VLWXV�RI�WKH�JUDQWRU�
����,QWHUYLYRV�WUXVW�GHSHQGV�XSRQ�WKH�WUXVW�ODQJXDJH�
����7KH�UHVLGHQFH�RI�WKH�H[HFXWRU��DGPLQLVWUDWRU�RU�WUXVWHH�KDV�QR�EHDULQJ�RQ
WKH�UHVLGHQFH�RI�WKH�HVWDWH�RU�WUXVW�

�G��&KDUDFWHULVWLFV�RI�LQFRPH�DQG�GHGXFWLRQV��,QFRPH�DQG�GHGXFWLRQV�VKDOO�UHWDLQ
WKH�VDPH�FKDUDFWHULVWLFV�DV�UHSRUWHG�WR�DQG�DOORZHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH
�,�5�6����([DPSOH��3HUVRQDO�VHUYLFH�LQFRPH�UHSRUWHG�WR�WKH�,�5�6��VKDOO�EH�WUHDWHG�DV
SHUVRQDO�VHUYLFH�LQFRPH�WR�2NODKRPD�DQG�QRW�DV�EXVLQHVV�LQFRPH�RU�DQ\�RWKHU�W\SH
RI�LQFRPH�
�H��'HGXFWLRQV�RQ�ILGXFLDU\�UHWXUQ��7KHUH�LV�QR�GHGXFWLRQ�IRU�VWDWH�HVWDWH�WD[�IRU
LQFRPH�LQ�UHVSHFW�RI�WKH�GHFHGHQW��7KHUH�LV�QR�GHGXFWLRQ�IRU�LQWHUHVW�SDLG�RQ
SD\PHQWV�IRU�)HGHUDO�(VWDWH�7D[��XQOHVV�WKH�HOHFWLRQ�LV�PDGH�WR�GHGXFW�WKLV�LQWHUHVW
RQ�WKH�)HGHUDO�)LGXFLDU\�,QFRPH�7D[�5HWXUQ��7KH�HOHFWLRQ�WR�GHGXFW�DGPLQLVWUDWLRQ
H[SHQVHV�DQG�ORVVHV�RQ�WKH�ILGXFLDU\�UHWXUQ�LQ�OLHX�RI�WKH�HVWDWH�WD[�UHWXUQ��PXVW
IROORZ�WKH�IHGHUDO�HOHFWLRQ��DQG�D�VWDWHPHQW�PXVW�EH�ILOHG�ZLWK�WKH�UHWXUQ�ZDLYLQJ
WKH�ULJKW�WR�GHGXFW�WKH�H[SHQVHV�DQG�ORVVHV�RQ�2NODKRPD�(VWDWH�7D[�IRUP�����
7KHUH�LV�QR�GHGXFWLRQ�IRU�)HGHUDO�,QFRPH�7D[�SDLG�LQ�WKH�ILGXFLDU\�UHWXUQ�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$PHQGHG�UHWXUQ�IRU�ILGXFLDULHV
�D��,I�D�ILGXFLDU\�LV�UHTXLUHG�RU�HOHFWV�WR�ILOH�D�)LGXFLDU\�$PHQGHG�5HWXUQ��WKH
)LGXFLDU\�VKDOO�ILOH�DQ�27&�)RUP������ZULWH��$PHQGHG��RQ�WKH�IDFH�RI�WKH�UHWXUQ
DQG�DWWDFK�WKH�IROORZLQJ�RU�DWWDFK�DQ�H[SODQDWLRQ�LI�WKH�IROORZLQJ�LV�QRW�DSSOLFDEOH�

����$�FRS\�RI�WKH�$PHQGHG�)HGHUDO�)LGXFLDU\�5HWXUQ��)RUP�������RU
)HGHUDO�)RUP������



����3URRI�WKDW�,QWHUQDO�5HYHQXH�6HUYLFH�KDV�DFFHSWHG�WKH�FODLP��VXFK�DV�D
FRS\�RI�WKH�VWDWHPHQW�RI�DGMXVWPHQW��DQ\�FRUUHVSRQGHQFH�IURP�,QWHUQDO
5HYHQXH�6HUYLFH��RU�D�FRS\�RI�WKH�GHSRVLW�VOLS�RI�WKH�)HGHUDO�UHIXQG�
����6XSSRUWLQJ�GRFXPHQWV�IRU�DQ\�DGMXVWPHQWV�WR�)HGHUDO�7D[DEOH�,QFRPH
WR�DUULYH�DW�WKH�2NODKRPD�7D[DEOH�,QFRPH�
����$Q�H[SODQDWLRQ�IRU�WKH�ILOLQJ�RI�D�)LGXFLDU\�$PHQGHG�7D[�5HWXUQ�

�E��,I�PXOWLSOH�\HDUV�UHWXUQV�DUH�ILOHG��HDFK�\HDU�VKDOO�EH�ILOHG�XQGHU�VHSDUDWH�FRYHU�

68%&+$37(5�����%$1.5837&<

�������������*HQHUDO�SURYLVLRQV��EDQNUXSWF\
7KH�)LGXFLDU\�PXVW�ILOH�27&�)RUP�����IRU�WKH�(VWDWH�RI�DQ�LQGLYLGXDO

LQYROYHG�LQ�EDQNUXSWF\�SURFHHGLQJV��LI�D�)HGHUDO�,QFRPH�7D[�5HWXUQ�LV�UHTXLUHG�IRU
WKH�%DQNUXSWF\�(VWDWH��8VH�27&�)RUP�����DV�D�WUDQVPLWWDO�IRU�27&�)RUP�����
&RPSOHWH�WKH�WD[�IRU�WKH�%DQNUXSWF\�(VWDWH�RQ�WKH�27&�)RUP������E\�XVLQJ�WKH
LQVWUXFWLRQV�DQG�WD[�UDWH�VFKHGXOHV�IRU�D�PDUULHG�SHUVRQ��ILOLQJ�VHSDUDWHO\��(QWHU�WKH
FRPSXWHG�WD[�RQ�27&�)RUP������OLQH�����DQG�UHPLW�SD\PHQW�RI�DQ\�WD[�GXH�

68%&+$37(5�����%$1.6�$1'�&5(',7�81,216

�������������%DQNV�DQG�FUHGLW�XQLRQV�VXEMHFW�WR��LQ�OLHX��WD[
�D��(YHU\�VWDWH�EDQNLQJ�DVVRFLDWLRQ��QDWLRQDO�EDQNLQJ�DVVRFLDWLRQ�DQG�FUHGLW�XQLRQ
RUJDQL]HG�XQGHU�WKH�ODZV�RI�WKLV�6WDWH��ORFDWHG�RU�GRLQJ�EXVLQHVV�ZLWKLQ�WKH�OLPLWV�RI
WKH�6WDWH�RI�2NODKRPD�LV�VXEMHFW�WR�D�SULYLOHJH�WD[��7KH�EDVLV�RI�WKH�WD[�VKDOO�EH
8QLWHG�6WDWHV�WD[DEOH�LQFRPH�DV�GHILQHG�E\����2�6�����������DQG�DQ\�DGMXVWPHQWV
DV�GHWHUPLQHG�SXUVXDQW�WR����2�6�������DQG�WKH�DGMXVWPHQWV�XQGHU����2�6�������'�
����DQG����2�6�������'�����
�E��6WDWH�DQG�QDWLRQDO�EDQNV�DQG�VWDWH�FUHGLW�XQLRQV�PDNLQJ�D�)HGHUDO�6XEFKDSWHU
�6��HOHFWLRQ��VKDOO�QRW�SD\�WKH��LQ�OLHX��WD[��5DWKHU��WKH�LQFRPH�RU�ORVV�LQ�WKHVH�FDVHV
VKDOO�EH�UHSRUWHG�DW�WKH�VKDUHKROGHU�OHYHO��SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6����
�����DQG��������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@
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>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@
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>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@
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)LJXUH��
)LJXUH��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@
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>$XWKRULW\�����2�6�������������������������������������������(���������������������&����������&����������%��
�������'����������%����������%����������&����������(����������$�����������������������������&�������������DQG����@
>6RXUFH��&RGLILHG���������@
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������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�PRWRU�IXHOV�
VSHFLDO�IXHOV��IXHO�LPSRUWHUV��DQG�IXHO�WUDQVSRUWHUV�

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�(WKDQRO���PHDQV��IXHO�JUDGH�HWKDQRO���$OVR�NQRZQ�DV�HWK\O�DOFRKRO�RU

DOFRKRO�
�)DUP�WUDFWRU���IRU�SXUSRVHV�RI�WKLV�&KDSWHU��PHDQV�DOO�WUDFWRU�W\SH�

PRWRUL]HG�IDUP�LPSOHPHQWV�DQG�HTXLSPHQW��EXW�GRHV�QRW�LQFOXGH�PRWRU�YHKLFOHV�RI
WKH�WUXFN�W\SH��SLFNXS�WUXFN�W\SH��DXWRPRELOHV��DQG�RWKHU�PRWRU�YHKLFOHV�UHTXLUHG�WR
EH�UHJLVWHUHG�DQG�OLFHQVHG�XQGHU�WKH�2NODKRPD�9HKLFOH�/LFHQVH�DQG�5HJLVWUDWLRQ
$FW��>6HH�����2�6����������&�@

�)XHO�JUDGH�HWKDQRO���PHDQV�HWKDQRO�WKDW�KDV�EHHQ�EOHQGHG�ZLWK�DW�OHDVW
���JDVROLQH�SHU�WKH�86�7D[�DQG�7UDGH�%XUHDX�WR�UHQGHU�WKH�SURGXFW�XQVXLWDEOH�IRU
KXPDQ�FRQVXPSWLRQ��7KLV�SURGXFW�PXVW�PHHW�WKH�$PHULFDQ�6RFLHW\�IRU�7HVWLQJ�DQG
0DWHULDOV�VWDQGDUG�LQ�HIIHFW�-DQXDU\����������DQG�VXFFHVVRU�UXOHV��DV�WKH�'�����
VSHFLILFDWLRQ�IRU�GHQDWXUHG�IXHO�JUDG�HWKDQRO�IRU�IXUWKHU�EOHQGLQJ�ZLWK�JDVROLQH�IRU
XVH�DV�DXWRPDWLF�VSDUN�LJQLWLRQ�HQJLQH�IXHOV�
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ������HII
������@

������������$GGLWLRQDO�DXGLW�SURFHGXUHV
$Q�DXGLWRU�IRU�WKH�&RPPLVVLRQ�PD\�VXJJHVW�WKDW�D�VDPSOH�PRWRU�IXHO�WD[

DXGLW��UDWKHU�WKDQ�D�GHWDLOHG�DXGLW��EH�SHUIRUPHG��7KH�DXGLWRU�VKDOO�VHOHFW�WKH�SHULRGV
WR�VDPSOH�DQG�DSSO\�WKH�UHVXOWV�WR�WKH�SHULRGV�RI�WKH�DXGLW��7KH�DXGLWRU�VKDOO�SUHSDUH
IRUPV�WR�EH�VLJQHG�E\�WKH�WD[SD\HU��LQGLFDWLQJ�DJUHHPHQW�ZLWK�WKH�SHULRGV�DQG
PHWKRGV�XVHG�IRU�WKH�VDPSOH��>6HH�����2�6������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@
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������������&RPSXWDWLRQ�RI�PRWRU�IXHOV�WD[HV��LWHPL]HG�VFKHGXOH�>5(92.('@
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>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������3HUVRQV�HQWLWOHG�WR�GHGXFWLRQV�IRU�H[SRUWHG�JDVROLQH�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������0RWRU�IXHO�RU�GLHVHO�VDOHV�WR�QRQ�OLFHQVHG�SXUFKDVHU�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������([SRUW�GLVWULEXWRU
V�ERQGV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������&HUWLILHG�UHSRUW�RI�H[SRUWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������([SRUW�UHSRUWV�PXVW�EH�FRQVLVWHQW�ZLWK�UHFRUGV�RI�RWKHU�VWDWHV�
FRPLW\�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������6HOOHU
V�YHULILHG�FODLP�IRU�GHGXFWLRQ�RI�H[FLVH�WD[�RQ�PRWRU�IXHO
VROG�WR�WKH�8QLWHG�6WDWHV�*RYHUQPHQW�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������$JULFXOWXUDO�H[HPSWLRQ�SHUPLW�KROGHUV�PXVW�GHPDQG�DQG�UHFHLYH
LQYRLFH�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������7UDFWRUV�PXVW�EH�UHJLVWHUHG�ZLWK�WKH�7D[�&RPPLVVLRQ�LQ�WKH�QDPH
RI�DSSOLFDQW�RU�SXUFKDVHU�RI�PRWRU�IXHO�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'LVWULEXWRU
V�ERQGV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������0RWRU�IXHO�LQGHPQLW\�IXQG�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������)LOOLQJ�VWDWLRQ�UHFRUGV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������7UDQVSRUWHUV�IRU�KLUH�ERQGV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@
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��������������*HQHUDO�OLFHQVLQJ�UHTXLUHPHQW
�D��:KR�PXVW�REWDLQ�OLFHQVH��7KH�IROORZLQJ�SHUVRQV�PXVW�REWDLQ�D�OLFHQVH�IURP
WKH�2NODKRPD�7D[�&RPPLVVLRQ�SULRU�WR�HQJDJLQJ�LQ�EXVLQHVV�LQ�WKLV�VWDWH�

����6XSSOLHU
����7HUPLQDO�RSHUDWRU��([FHSW�OLFHQVHG�VXSSOLHUV�
����([SRUWHU��([FHSW�OLFHQVHG�VXSSOLHUV�
����7UDQVSRUWHU��([FHSW�OLFHQVHG�VXSSOLHUV�DQG�ERQGHG�LPSRUWHUV�
����2FFDVLRQDO�LPSRUWHU
����%RQGHG�LPSRUWHU
����7DQN�ZDJRQ�RSHUDWRU�LPSRUWHU��([FHSW�OLFHQVHG�LPSRUWHUV�ZKR�RSHUDWH
RQH�RU�PRUH�EXON�SODQWV�RXWVLGH�WKLV�VWDWH��
����:KROHVDOHU�RU�UHWDLOHU

�E��$GGLWLRQDO�OLFHQVH�QRW�UHTXLUHG��$�ZKROHVDOHU�RU�UHWDLOHU�ZKR�SRVVHVVHV�RQH�RI
WKH�OLFHQVHV�GHVFULEHG�LQ��D��RI�WKLV�6HFWLRQ�LV�QRW�UHTXLUHG�WR�VHFXUH�DQ�DGGLWLRQDO
OLFHQVH�IRU�LWV�ZKROHVDOH�RU�UHWDLO�EXVLQHVV��2WKHU�WKDQ�H[FHSWLRQV�QRWHG�LQ��D��RI�WKLV
6HFWLRQ��DOO�RWKHU�SHUVRQV�PXVW�DSSO\�IRU�DOO�OLFHQVHV�WKDW�PD\�EH�UHTXLUHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������3HUPLVVLYH�VXSSOLHU
V�OLFHQVH
$�SHUVRQ�DFWLQJ�DV�D�VXSSOLHU�RXWVLGH�WKH�6WDWH�RI�2NODKRPD��PD\�DSSO\�IRU

D�SHUPLVVLYH�VXSSOLHU
V�OLFHQVH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������%RQGV
�D��$SSOLFDQWV�UHTXLUHG�WR�SRVW�D�ERQG��$SSOLFDQWV�IRU�WKH�IROORZLQJ�OLFHQVHV�VKDOO
EH�UHTXLUHG�WR�SRVW�D�ERQG�

����7HUPLQDO�RSHUDWRUV
����([SRUWHUV
����7UDQVSRUWHUV
����7DQN�ZDJRQ�RSHUDWRU�LPSRUWHUV
����6XSSOLHUV�DQG�SHUPLVVLYH�VXSSOLHUV
����%RQGHG�LPSRUWHUV

�E��6LQJOH�ERQG�UHTXLUHG�IURP�DSSOLFDQW�IRU�PXOWLSOH�OLFHQVHV��$Q�DSSOLFDQW�IRU
PRUH�WKDQ�RQH�OLFHQVH�VKDOO�EH�UHTXLUHG�WR�SRVW�RQO\�RQH�����ERQG��7KH�ERQG�VKDOO
EH�SRVWHG�LQ�WKH�JUHDWHVW�DPRXQW�UHTXLUHG�IRU�RQH�RI�WKH�OLFHQVHV�
�F��&RPSXWDWLRQ�RI�DPRXQW�RI�ERQG��%RQGV�UHTXLUHG�IRU�OLFHQVHV�GHVFULEHG�LQ�WKLV
3DUW�VKDOO�EH�SRVWHG�LQ�DPRXQWV�GHWHUPLQHG�E\�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�

����7HUPLQDO�RSHUDWRUV��7HUPLQDO�RSHUDWRUV�PXVW�SRVW�D�ERQG�LQ�DQ�DPRXQW
QRW�OHVV�WKDQ�WKUHH�����PRQWKV�HVWLPDWHG�WD[�OLDELOLW\��EXW�QRW�WR�H[FHHG�)LYH
+XQGUHG�7KRXVDQG�'ROODUV����������������7KH�LQLWLDO�ERQG�VKDOO�EH�LQ�WKH
DPRXQW�RI�7ZR�7KRXVDQG�'ROODUV�������������
����([SRUWHUV��([SRUWHUV�PXVW�SRVW�D�ERQG�LQ�DQ�DPRXQW�QRW�OHVV�WKDQ�WKUHH
����PRQWKV�HVWLPDWHG�WD[�OLDELOLW\��EXW�QRW�WR�H[FHHG�2QH�0LOOLRQ�'ROODUV
�����������������7KH�LQLWLDO�ERQG�VKDOO�EH�LQ�WKH�DPRXQW�RI�7ZR�7KRXVDQG
'ROODUV�������������
����7UDQVSRUWHUV��7UDQVSRUWHUV�PXVW�SRVW�D�ERQG�LQ�DQ�DPRXQW�QRW�OHVV�WKDQ
WKUHH�����PRQWKV�HVWLPDWHG�WD[�OLDELOLW\��EXW�QRW�WR�H[FHHG�2QH�+XQGUHG
7KRXVDQG�'ROODUV����������������7KH�LQLWLDO�ERQG�VKDOO�EH�LQ�WKH�DPRXQW�RI
7ZR�7KRXVDQG�'ROODUV�������������



����7DQN�ZDJRQ�RSHUDWRUV�LPSRUWHUV��7DQN�ZDJRQ�RSHUDWRUV�LPSRUWHUV
PXVW�SRVW�D�ERQG�LQ�DQ�DPRXQW�QRW�OHVV�WKDQ�WKUHH�����PRQWKV�HVWLPDWHG�WD[
OLDELOLW\��EXW�QRW�WR�H[FHHG�)LIW\�7KRXVDQG�'ROODUV��������������
����6XSSOLHUV��SHUPLVVLYH�VXSSOLHUV��ERQGHG�LPSRUWHUV��6XSSOLHUV�
SHUPLVVLYH�VXSSOLHUV��DQG�ERQGHG�LPSRUWHUV�PXVW�SRVW�D�ERQG�LQ�DQ�DPRXQW
QRW�OHVV�WKDQ�WKUHH�����PRQWKV�HVWLPDWHG�WD[�OLDELOLW\��EXW�QRW�OHVV�WKDQ�2QH
+XQGUHG�7KRXVDQG�'ROODUV����������������QRU�PRUH�WKDQ�7ZR�0LOOLRQ
'ROODUV����������������

�G��$OWHUQDWLYH�WR�SRVWLQJ�ERQG�IRU�VXSSOLHU
V�RU�ERQGHG�LPSRUWHU
V�OLFHQVHV��,Q
OLHX�RI�SRVWLQJ�D�ERQG��DQ�DSSOLFDQW�IRU�D�VXSSOLHU
V�RU�ERQGHG�LPSRUWHU
V�OLFHQVH�
PD\�VKRZ�SURRI�RI�ILQDQFLDO�UHVSRQVLELOLW\��3URRI�RI�ILQDQFLDO�UHVSRQVLELOLW\�VKDOO�EH
HYLGHQFHG�E\�SURRI�RI�)LYH�0LOOLRQ�'ROODUV�����������������QHW�ZRUWK���1HW
ZRUWK��PHDQV�WRWDO�DVVHWV��PLQXV�WRWDO�OLDELOLWLHV��DV�HYLGHQFHG�LQ�D�VWDWHPHQW�IURP
DQ�LQGHSHQGHQW�DXGLWRU�SUHSDUHG�ZLWKLQ�VL[�����PRQWKV�RI�WKH�GDWH�RI�DSSOLFDWLRQ�
�H��)RUP�RI�ERQG��$OO�ERQGV�VKDOO�EH�LQ�WKH�IRUP�RI�D�VXUHW\�ERQG��XSRQ�D�IRUP
SURYLGHG�E\�WKH�7D[�&RPPLVVLRQ��RU�D�FDVK�GHSRVLW�RU�FHUWLILFDWH�RI�GHSRVLW�
�I��&RPPLVVLRQ�PD\�UHYLHZ��UHVFLQG�HOLJLELOLW\��3XUVXDQW�WR�WKH�DXWKRULW\�JUDQWHG
E\����2�6�����������&���WKH�&RPPLVVLRQ�PD\�UHYLHZ�HOLJLELOLW\�VWDQGDUGV�
LQFOXGLQJ��QHW�ZRUWK���RI�DQ\�OLFHQVHH�DQG�PD\�WDNH�IXUWKHU�DFWLRQV��LQFOXGLQJ��EXW
QRW�OLPLWHG�WR��UHTXLULQJ�IXUWKHU�DVVXUDQFH�RI�ILQDQFLDO�UHVSRQVLELOLW\��LQFUHDVLQJ�WKH
DPRXQW�RI�UHTXLUHG�ERQG��UHVFLVVLRQ�RI�D�SHUPLW�KROGHU
V�HOLJLELOLW\�DQG�HOHFWLRQ�WR
GHIHU�SD\PHQW�RI�PRWRU�IXHO�WD[HV��RU�RWKHU�DFWLRQ�QHHGHG�WR�HQVXUH�UHPLWWDQFH�RI
WKH�PRWRU�IXHO�WD[�
�J��&DQFHOODWLRQ�RI�OLFHQVH��5HVFLVVLRQ�RI�D�SHUPLW�KROGHU
V�HOLJLELOLW\�DQG
FDQFHOODWLRQ�RI�DQ\�OLFHQVH�RU�SHUPLW�VKDOO�EH�SUHFHGHG�E\�D�KHDULQJ�SXUVXDQW�WR�WKH
WHUPV�RI����2�6��������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

��������������(OHFWLRQ�WR�EH�WUHDWHG�DV�DQ�HOLJLEOH�SXUFKDVHU
�D��4XDOLILFDWLRQ�IRU�HOLJLEOH�SXUFKDVHU�VWDWXV��(DFK�SHUVRQ�GHVLULQJ�WR�PDNH�DQ
HOHFWLRQ�WR�EH�WUHDWHG�DV�DQ�HOLJLEOH�SXUFKDVHU�VKDOO�VXEPLW�D�UHTXHVW�IRU�DSSURYDO�
7KH�7D[�&RPPLVVLRQ�ZLOO�QRW�DSSURYH�DQ�HOLJLEOH�SXUFKDVHU�UHTXHVW�VXEPLWWHG�E\�D
QRQ�YHQGRU�
�E��$PRXQW�RI�ERQG��,I�UHTXHVWHG�E\�WKH�7D[�&RPPLVVLRQ�WKH�ERQG�IRU�DQ�HOLJLEOH
SXUFKDVHU�VKDOO�EH�LQ�DQ�DPRXQW�QRW�OHVV�WKDQ�WKUHH�����PRQWKV�HVWLPDWHG�WD[
OLDELOLW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@
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��������������5HSRUWV�PXVW�EH�ILOHG�HOHFWURQLFDOO\
7KH�UHTXLUHG�PRQWKO\�UHSRUWV�PXVW�EH�ILOHG�HOHFWURQLFDOO\�LQ�([WHQVLEOH

0DUNXS�/DQJXDJH��;0/��IRUPDW�RU�E\�([FHO�,PSRUWV�LQWR�WKH�7D[SD\HU�$FFHVV
3RLQW��7$3��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@
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��������������([SRUWV�E\�D�VXSSOLHU�RU�VDOHV�WR�OLFHQVHG�H[SRUWHU�IRU�LPPHGLDWH
H[SRUW

7KH�H[HPSWLRQ�IRU�PRWRU�IXHO�H[SRUWHG�E\�D�VXSSOLHU�OLFHQVHG�LQ�WKH
GHVWLQDWLRQ�VWDWH�RU�VROG�E\�D�VXSSOLHU�WR�D�OLFHQVHG�H[SRUWHU�IRU�LPPHGLDWH�H[SRUW
VKDOO�EH�GHGXFWHG�RQ�WKH�UHSRUW�RI�WKH�VXSSOLHU�RU�OLFHQVHG�H[SRUWHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������0RWRU�IXHO�DFTXLUHG�E\�DQ�XQOLFHQVHG�H[SRUWHU�DQG�VXEVHTXHQWO\
H[SRUWHG�DFURVV�VWDWH�ERXQGDULHV�E\�D�OLFHQVHG�H[SRUWHU

0RWRU�IXHO�DFTXLUHG�E\�DQ�XQOLFHQVHG�H[SRUWHU�DQG�VXEVHTXHQWO\�H[SRUWHG
DFURVV�VWDWH�ERXQGDULHV��E\��RU�RQ�EHKDOI�RI��D�OLFHQVHG�H[SRUWHU��VKDOO�EH�SHUIHFWHG
E\�D�UHIXQG�FODLP�E\�WKH�XQOLFHQVHG�H[SRUWHU��7KH�UHIXQG�FODLP�PXVW�EH�UHFHLYHG�E\
WKH�7D[�&RPPLVVLRQ�ZLWKLQ�WKUHH�����\HDUV�IROORZLQJ�WKH�ODVW�GD\�RI�WKH�FDOHQGDU
PRQWK�LQ�ZKLFK�WKH�WD[�ZDV�SDLG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������0RWRU�IXHO�H[SRUWHG�E\�D�WDQN�ZDJRQ�ZLWKLQ�WZHQW\�ILYH�����
PLOHV�RI�WKH�ERUGHU

0RWRU�IXHO�H[SRUWHG�E\�D�WDQN�ZDJRQ�ZLWKLQ�WZHQW\�ILYH������PLOHV�RI�WKH
ERUGHU�RI�WKLV�VWDWH�VKDOO�EH�SHUIHFWHG�E\�WKH�H[SRUWHU�E\�D�UHIXQG�FODLP��7KH
H[SRUWHU�VKDOO�QRW�DSSO\�IRU�D�UHIXQG�XQWLO�LWV�FODLP�H[FHHGV�2QH�7KRXVDQG�'ROODUV
������������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������6DOH�RI�.���NHURVHQH
7KH�VDOH�RI�.���NHURVHQH�ZKLFK�LV�H[HPSW�E\�VWDWXWH�VKDOO�EH�SHUIHFWHG�E\

WKH�VXSSOLHU�DV�D�GHGXFWLRQ�RQ�WKH�PRQWKO\�UHSRUW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������3URFHGXUH�IRU�SHUIHFWLQJ�DQG�FODLPLQJ�H[HPSWLRQ�IRU�VDOHV�WR
FHUWDLQ�H[HPSW�HQWLWLHV
�D��([HPSW�HQWLWLHV��$Q�H[HPSWLRQ�PD\�EH�FODLPHG�IRU�PRWRU�IXHO�

����6ROG�WR�WKH�8QLWHG�6WDWHV�RU�DQ\�DJHQF\�RU�LQVWUXPHQWDOLW\�WKHUHRI�
����8VHG�VROHO\�DQG�H[FOXVLYHO\�LQ�GLVWULFW�RZQHG�SXEOLF�VFKRRO�YHKLFOHV�RU
))$�DQG���+�&OXE�WUXFNV�IRU�WKH�SXUSRVH�RI�OHJDOO\�WUDQVSRUWLQJ�SXEOLF
VFKRRO�FKLOGUHQ�
����3XUFKDVHG�E\�DQ\�VFKRRO�GLVWULFW�IRU�XVH�H[FOXVLYHO\�LQ�VFKRRO�EXVHV
OHDVHG�RU�KLUHG�IRU�WKH�SXUSRVH�RI�OHJDOO\�WUDQVSRUWLQJ�SXEOLF�VFKRRO
FKLOGUHQ��RU�LQ�WKH�RSHUDWLRQ�RI�YHKLFOHV�XVHG�LQ�GULYHU�WUDLQLQJ�
����8VHG�VROHO\�DQG�H[FOXVLYHO\�DV�IXHO�WR�SURSHO�PRWRU�YHKLFOHV�RQ�WKH
SXEOLF�URDGV�DQG�KLJKZD\V�RI�WKLV�VWDWH��ZKHQ�OHDVHG�RU�RZQHG�DQG�EHLQJ
RSHUDWHG�IRU�WKH�VROH�EHQHILW�RI�D�FRXQW\��FLW\��WRZQ��D�YROXQWHHU�ILUH
GHSDUWPHQW�ZLWK�D�VWDWH�FHUWLILFDWLRQ�DQG�UDWLQJ��UXUDO�HOHFWULF�FRRSHUDWLYHV�
UXUDO�ZDWHU�DQG�VHZHU�GLVWULFWV��UXUDO�DPEXODQFH�VHUYLFH�GLVWULFWV��RU
IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEHV��RU
����8VHG�E\�WKH�2NODKRPD�6SDFH�,QGXVWU\�'HYHORSPHQW�$XWKRULW\�RU�DQ\
VSDFHSRUW�XVHU��DV�GHILQHG�LQ����2�6���������������

�E��3HUIHFWLRQ�E\�XOWLPDWH�YHQGRU��7KH�H[HPSWLRQ�IRU�VDOHV�RI�PRWRU�IXHO�IRU�XVH
E\�WKH�H[HPSW�HQWLWLHV�GHVFULEHG�LQ�VXEVHFWLRQ��D��VKDOO�EH�SHUIHFWHG�E\�WKH�XOWLPDWH



YHQGRU��E\�REWDLQLQJ�DQ�H[HPSWLRQ�FHUWLILFDWH�VLJQHG�E\�WKH�SXUFKDVLQJ�HQWLW\��8SRQ
REWDLQLQJ�WKH�FHUWLILFDWH��WKH�XOWLPDWH�YHQGRU�VKDOO�FRPSOHWH�WKH�VDOH�WR�WKH
SXUFKDVLQJ�HQWLW\�ZLWKRXW�UHTXLULQJ�SD\PHQW�RI�WKH�PRWRU�IXHO�WD[��8SRQ
FRPSOHWLRQ�RI�WKH�VDOH��WKH�XOWLPDWH�YHQGRU�VKDOO�H[HFXWH�DQ�XOWLPDWH�YHQGRU
FHUWLILFDWH��RQ�IRUPV�SURYLGHG�E\�WKH�&RPPLVVLRQ��WR�LWV�VXSSOLHU��7KH�XOWLPDWH
YHQGRU�FHUWLILFDWH�VKDOO�LQFOXGH�WKH�LGHQWLW\�RI�WKH�SXUFKDVLQJ�HQWLW\�
�F��6XSSOLHU�WR�FODLP�FUHGLW��7KH�VXSSOLHU�VKDOO�EH�HOLJLEOH�WR�FODLP�D�FUHGLW�DJDLQVW
WKH�WD[�OLDELOLW\�RQ�WKH�HQVXLQJ�PRQWKO\�UHSRUW�RI�WKH�VXSSOLHU�DIWHU�KDYLQJ�PDGH
UHDVRQDEOH�FRPPHUFLDO�LQTXLU\�LQWR�WKH�DFFXUDF\�RI�WKH�LQIRUPDWLRQ�LQ�WKH
FHUWLILFDWH��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���UHDVRQDEOH�FRPPHUFLDO�LQTXLU\��PHDQV
WKDW�WKH�VXSSOLHU�VKDOO�YHULI\�

����7KDW�WKH�XOWLPDWH�YHQGRU�FHUWLILFDWH�LV�FRPSOHWHG�LQ�LWV�HQWLUHW\�
LQFOXGLQJ�WKH�LGHQWLW\�RI�WKH�SXUFKDVLQJ�HQWLW\��DQG
����7KDW�WKH�SXUFKDVLQJ�HQWLW\�LV�H[HPSW�IURP�WKH�SD\PHQW�RI�PRWRU�IXHO�WD[
SXUVXDQW�WR�SDUDJUDSKV����������RU����RI�6HFWLRQ��������RI�7LWOH����RI�WKH
2NODKRPD�6WDWXWHV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

��������������6DOHV�IURP�D�IL[HG�UHWDLO�SXPS
�D��,I�WKH�VDOH�LV�IURP�D�IL[HG�UHWDLO�SXPS��WKH�XOWLPDWH�YHQGRU��KDYLQJ�PDGH�WKH�VDOH
WR�WKH�SXUFKDVLQJ�HQWLW\�ZLWKRXW�WKH�WD[��PD\�VXEPLW�D�UHIXQG�FODLP�WR�WKH
&RPPLVVLRQ��6XFK�UHIXQG�FODLP�VKDOO�EH�DFFRPSDQLHG�E\�D�FRS\�RI�WKH�FHUWLILFDWH
SUHVHQWHG�WR�WKH�XOWLPDWH�YHQGRU�E\�WKH�SXUFKDVLQJ�HQWLW\��DQG�PXVW�EH�UHFHLYHG�E\
WKH�7D[�&RPPLVVLRQ�ZLWKLQ�WKUHH�����\HDUV�IROORZLQJ�WKH�ODVW�GD\�RI�WKH�FDOHQGDU
PRQWK�LQ�ZKLFK�WKH�WD[�ZDV�SDLG�
�E��,I�WKH�SXUFKDVH�LV�FKDUJHG�WR�D�IOHHW��JRYHUQPHQW�IXHOLQJ��RU�RLO�FRPSDQ\�FUHGLW
FDUG�LVVXHG�E\�D�VXSSOLHU�WR�WKH�SXUFKDVLQJ�HQWLW\��WKH�VXSSOLHU�PD\�HOHFW�WR�DFW�DV
WKH�XOWLPDWH�YHQGRU��$�VXSSOLHU�ZKR�HOHFWV�WR�DFW�DV�DQ�XOWLPDWH�YHQGRU�PD\�ELOO�WKH
SXUFKDVLQJ�HQWLW\�ZLWKRXW�WKH�WD[�DQG�FODLP�D�FUHGLW�DJDLQVW�WKH�WD[�OLDELOLW\�RQ�LWV
PRQWKO\�UHSRUW��7KH�VXSSOLHU�PXVW�PDLQWDLQ�QHFHVVDU\�UHFRUGV�WR�VXSSRUW�WKH�FODLP
IRU�FUHGLW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������0RWRU�IXHO�IRU�IDUP�WUDFWRUV�RU�VWDWLRQDU\�HQJLQHV
7KH�H[HPSW�VDOH�RI�PRWRU�IXHO�IRU�IDUP�WUDFWRUV�RU�VWDWLRQDU\�HQJLQHV�RZQHG

RU�OHDVHG�DQG�RSHUDWHG�E\�DQ\�SHUVRQ�DQG�XVHG�H[FOXVLYHO\�IRU�DJULFXOWXUDO�SXUSRVHV
VKDOO�EH�SHUIHFWHG�E\�D�UHIXQG�FODLP�ILOHG�E\�WKH�FRQVXPHU��7KH�UHIXQG�FODLP�PXVW
EH�UHFHLYHG�E\�WKH�7D[�&RPPLVVLRQ�ZLWKLQ�WKUHH�����\HDUV�IROORZLQJ�WKH�ODVW�GD\�RI
WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�WD[�ZDV�SDLG��5HIXQG�FODLPV�IRU�DJULFXOWXUDO�XVH�RI
JDVROLQH�VKDOO�EH�OHVV�WKH�WZR�DQG�HLJKW�RQH�KXQGUHGWK�FHQWV�����������OHYLHG�XQGHU
WKH�0RWRU�)XHO�7D[�&RGH�IRU�JDVROLQH�XVHG�RU�FRQVXPHG�IRU�DJULFXOWXUDO�SXUSRVHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������*DVROLQH��GLHVHO�IXHO�DQG�NHURVHQH�VROG�IRU�XVH�DV�IXHO�LQ�DLUFUDIW
HQJLQHV

7KH�H[HPSWLRQ�IRU�JDVROLQH��GLHVHO�IXHO�DQG�NHURVHQH�VROG�IRU�XVH�DV�IXHO�LQ
DLUFUDIW�HQJLQHV�VKDOO�EH�SHUIHFWHG�E\�WKH�VXSSOLHU�RQ�LWV�PRQWKO\�UHSRUW��7KH
VXSSOLHU�VKDOO�FROOHFW�DQG�UHPLW�IURP�DOO�SXUFKDVHV�RI�DYLDWLRQ�IXHO�HLJKW�RQH�
KXQGUHGWKV�RI�RQH�FHQW�����������SHU�JDOORQ��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ�



�DYLDWLRQ�IXHO��PHDQV�DOO�JDVROLQH��GLHVHO�IXHO�DQG�NHURVHQH�ZKLFKLV�VXLWDEOH�IRU
XVH�DV�D�IXHO�LQ�DQ�DLUFUDIW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

��������������0RWRU�IXHO�VROG�ZLWKLQ�,QGLDQ�FRXQWU\�E\�D�IHGHUDOO\�UHFRJQL]HG
,QGLDQ�WULEH�WR�D�PHPEHU�RI�WKDW�WULEH

7KH�H[HPSWLRQ�IRU�PRWRU�IXHO�VROG�ZLWKLQ�,QGLDQ�FRXQWU\�E\�D�IHGHUDOO\
UHFRJQL]HG�,QGLDQ�WULEH�WR�D�PHPEHU�RI�WKDW�WULEH�VKDOO�EH�SHUIHFWHG�E\�D�FODLP�IRU
UHIXQG�ILOHG�E\�WKH�FRQVXPHU�ZLWK�UHVSHFW�WR�PRWRU�IXHO�SXUFKDVHG�E\�WKH�FRQVXPHU
ZKLFK�WKH�WD[�LPSRVHG�KDG�EHHQ�SUHYLRXVO\�SDLG��6XFK�D�FODLP�IRU�UHIXQG�PXVW�EH
UHFHLYHG�E\�WKH�7D[�&RPPLVVLRQ�ZLWKLQ�WKUHH�����\HDUV�IROORZLQJ�WKH�ODVW�GD\�RI�WKH
FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�WD[�ZDV�SDLG��0HPEHUV�RI�,QGLDQ�WULEHV�ZKLFK�KDYH
FRQWUDFWHG�ZLWK�WKH�6WDWH�SXUVXDQW�WR�6HFWLRQ��������RI�7LWOH����RI�WKH�2NODKRPD
6WDWXWHV�DUH�QRW�HOLJLEOH�IRU�WKLV�H[HPSWLRQ�RU�UHIXQG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������'LHVHO�IXHO�XVHG�LQ�WKH�IXHO�VXSSO\�WDQN�RI�D�PRWRU�YHKLFOH�XVHG�WR
RSHUDWH�DWWDFKHG�HTXLSPHQW��LQ�YHKLFOHV�ZKLOH�SDUNHG�RII�WKH�KLJKZD\V��RU�LQ
WUXFNV�XVHG�IRU�WUDQVSRUWLQJ�FHUWDLQ�ZDVWHV
�D��7KH�H[HPSWLRQ�IRU�WKH�SRUWLRQ�RI�GLHVHO�IXHO�ZKLFK�LV�SODFHG�LQ�WKH�IXHO�VXSSO\
WDQN�RI�D�PRWRU�YHKLFOH�DQG�LV�XVHG�WR�RSHUDWH�HTXLSPHQW�DWWDFKHG�WR�WKH�PRWRU
YHKLFOH�RU�FRQVXPHG�E\�WKH�YHKLFOH�ZKLOH�WKH�YHKLFOH�LV�SDUNHG�RII�WKH�KLJKZD\V�RI
WKLV�VWDWH�VKDOO�EH�SHUIHFWHG�E\�D�UHIXQG�FODLP�ILOHG�E\�WKH�FRQVXPHU��6XFK�UHIXQG
FODLPV�PXVW�EH�UHFHLYHG�E\�WKH�&RPPLVVLRQ�ZLWKLQ�WKUHH�����\HDUV�IROORZLQJ�WKH
ODVW�GD\�RI�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�WD[�ZDV�SDLG��7KH�IRUPXODV�VHW�RXW�E\
����WKURXJK������RI�WKLV�6HFWLRQ�PD\�EH�XVHG�WR�FRPSXWH�WKH�DPRXQW�RI�WKH�UHIXQG�WR
EH�FODLPHG�IRU�GLHVHO�IXHO�XVHG�LQ�WKLV�PDQQHU�

����)RU�JDVROLQH�RU�IXHO�RLO��XVH�����JDOORQV�SHU��������JDOORQV�SXPSHG�
����)RU�EXON�FHPHQW��XVH���JDOORQV�SHU�KRXU�
����)RU�FDOFLXP�FU\VWDOV��XVH���JDOORQV�SHU�KRXU�
����)RU�FRQFUHWH��XVH�����JDOORQV�SHU���FXELF�\DUGV�
����)RU�UHHIHUV��XVH�����JDOORQV�SHU�KRXU�
����)RU�JUDLQ��GDLU\�SHOOHWV���XVH�����JDOORQV�SHU�WRQ�
����)RU�JUDLQ��PDVK���XVH������JDOORQ�SHU�WRQ�
����)RU�SXOS��XVH�����JDOORQV�SHU�FRUG��RU���FRUGV�SHU�JDOORQ��RU������JDOORQV
SHU�KRXU�
����)RU�WUHH�OHQJWK�SXOS��XVH�������JDOORQV�SHU�WRQ��RU����WRQV�SHU�JDOORQ��RU
�����JDOORQV�SHU�KRXU�
�����8VH�DFFXUDWH�PLOHDJH�RU�KXERPHWHU�UHFRUGV�WR�HVWDEOLVK�PLOHV�SHU�
JDOORQ�YHUVXV�JDOORQV�SXUFKDVHG�
�����)RU��LGOH�WLPH���XVH�V\VWHP�GRFXPHQWDWLRQ�RI�RQ�ERDUG�FRPSXWHUV��LI
DYDLODEOH��RU�LQ�WKH�DEVHQFH�RI�GRFXPHQWDWLRQ��������ò�RI�RQH�SHUFHQW��ZLOO
EH�DOORZHG�

�E��7KH�H[HPSWLRQ�IRU�IXHO�XVHG�WR�RSHUDWH�WUXFNV�GHVLJQHG��HTXLSSHG��DQG�XVHG
H[FOXVLYHO\�IRU�JDUEDJH��UHIXVH��RU�VROLG�ZDVWH�GLVSRVDO�VKDOO�EH�WKLUW\�ILYH�SHUFHQW
������RI�WKH�WD[�SDLG�RQ�VXFK�IXHO��+RZHYHU��WKH�WD[SD\HU�PD\�FODLP�D�JUHDWHU
DPRXQW�XQGHU�WKLV�VXEVHFWLRQ�LI�HYLGHQFH�VDWLVIDFWRU\�WR�WKH�7D[�&RPPLVVLRQ�FDQ�EH
VKRZQ�WR�HVWDEOLVK�DQ�DOORFDWLRQ�RI�XVH�IRU�D�WD[�H[HPSW�SXUSRVH�LQ�DQ�DPRXQW
JUHDWHU�WKDQ�WKLUW\�ILYH�SHUFHQW�������



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

��������������'LHVHO�IXHO�XVHG�DV�KHDWLQJ�RLO��LQ�UDLOURDG�ORFRPRWLYHV��RU�XVHG
IRU�RWKHU�QRQKLJKZD\�SXUSRVHV

'LHVHO�IXHO�XVHG�DV�KHDWLQJ�RLO��LQ�UDLOURDG�ORFRPRWLYHV��RU�XVHG�IRU�RWKHU
QRQKLJKZD\�SXUSRVHV�VKDOO�EH�SHUIHFWHG�E\�D�UHIXQG�FODLP�ILOHG�E\�WKH�FRQVXPHU�
7KH�FODLP�IRU�UHIXQG�PXVW�EH�UHFHLYHG�E\�WKH�7D[�&RPPLVVLRQ�ZLWKLQ�WKUHH����
\HDUV�IROORZLQJ�WKH�ODVW�GD\�RI�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�WD[�ZDV�SDLG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������0RWRU�IXHO�SXUFKDVHG�WD[�SDLG�DQG�FRQWDPLQDWHG�E\�D�G\H�RU
VXEMHFW�WR�DQ�XQH[SHFWHG�ORVV

7KH�H[HPSWLRQ�IRU�PRWRU�IXHO�ZKLFK�ZDV�SXUFKDVHG�WD[�SDLG�DQG
FRQWDPLQDWHG�E\�D�G\H�RU�VXEMHFW�WR�DQ�XQH[SHFWHG�ORVV�VKDOO�EH�SHUIHFWHG�E\�D
UHIXQG�WR�WKH�SHUVRQ�ZKLFK�VXIIHUHG�WKH�FRQWDPLQDWLRQ�RU�ORVV��7KH�FODLP�IRU�UHIXQG
PXVW�EH�UHFHLYHG�E\�WKH�7D[�&RPPLVVLRQ�ZLWKLQ�WKUHH�����\HDUV�IROORZLQJ�WKH�ODVW
GD\�RI�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�WD[�ZDV�SDLG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

��������������'LHVHO�IXHO�WR�ZKLFK�G\H�KDV�EHHQ�DGGHG�LQ�FRQIRUPLW\�ZLWK
UHTXLUHPHQWV�HVWDEOLVKHG�E\�,QWHUQDO�5HYHQXH�6HUYLFH�&RGH

7KH�H[HPSWLRQ�IRU�GLHVHO�IXHO�DV�WR�ZKLFK�G\H�ZDV�DGGHG�LQ�D�PDQQHU�ZKLFK
FRQIRUPV�WR�IHGHUDO�UHTXLUHPHQWV�HVWDEOLVKHG�E\�WKH�,QWHUQDO�5HYHQXH�&RGH�VKDOO�EH
SHUIHFWHG�E\�D�VXSSOLHU��WDQN�ZDJRQ�LPSRUWHU��RU�RWKHU�LPSRUWHU�DV�D�GHGXFWLRQ�RQ
LWV�PRQWKO\�UHSRUW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������,QWHUHVW�RQ�UHIXQGV
,I�D�UHIXQG�LV�QRW�LVVXHG�ZLWKLQ�WZHQW\������GD\V�RI�WKH�ILOLQJ��WKH

&RPPLVVLRQ�VKDOO�SD\�LQWHUHVW�IURP�WKH�GD\�RI�WKH�ILOLQJ�RI�D�SURFHVVLEOH�FODLP�IRU
WKH�UHIXQG�XQWLO�WKH�GDWH�RQ�ZKLFK�WKH�UHIXQG�LV�PDGH��7KH��GDWH�RI�ILOLQJ�RI�WKH
FODLP��PHDQV�WKH�GDWH�WKH�UHIXQG�FODLP�LV�UHFHLYHG�E\�WKH�&RPPLVVLRQ��7KH��GDWH
RQ�ZKLFK�WKH�UHIXQG�LV�PDGH��PHDQV�WKH�GDWH�RQ�ZKLFK�D�UHIXQG�FKHFN�LV�LVVXHG�
7R�EH��SURFHVVLEOH���DOO�LQIRUPDWLRQ�RQ�WKH�UHIXQG�FODLP��LQFOXGLQJ�WKH
FRPSXWDWLRQV��PXVW�EH�FRUUHFW�DQG�DOO�UHTXLUHG�GRFXPHQWDWLRQ�PXVW�EH�DWWDFKHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

68%&+$37(5����,03257(56�)25�86(�>5(92.('@

������������&RPSXWDWLRQ�RI�WD[�RQ�PLOHDJH�EDVLV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

������������$SSOLFDWLRQ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

������������5HTXLUHG�DVVHVVPHQW�>5(92.('@



>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

������������&UHGLW��UHIXQGV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

68%&+$37(5����63(&,$/�)8(/6�7$;

������������:KR�PXVW�EH�OLFHQVHG
�D��(YHU\�SHUVRQ�ZKR�XVHV�VSHFLDO�IXHO�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD��ZLWKLQ�WKH
PHDQLQJV�RI�WKH�ZRUG�XVH�DV�GHILQHG�LQ����2�6�������H���VKDOO�GR�VR�RQO\�DIWHU
KDYLQJ�ILUVW�DSSOLHG�IRU�DQG�REWDLQHG�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ�D�OLFHQVH
FRYHULQJ�VXFK�XVH�
�E��$�SHUVRQ�PD\�DSSO\�IRU�D��VSHFLDO�IXHO�GHDOHU
V�OLFHQVH��RU�D��VSHFLDO�IXHO�XVHU
V
OLFHQVH���)RU�GHILQLWLRQV�RI��VSHFLDO�IXHO�GHDOHU��DQG��VSHFLDO�IXHO�XVHU��VHH����2�6�
�����K��DQG����2�6�������L��
�F��7KRVH�SHUVRQV�H[HPSWHG�E\�ODZ�DUH�QRW�UHTXLUHG�WR�REWDLQ�D�OLFHQVH��+RZHYHU�
SHUVRQV�ZKR�FDUU\�RQ�ERWK�H[HPSW�DQG�QRQ�H[HPSW�DFWLYLWLHV�PXVW�REWDLQ�WKH
DSSURSULDWH�OLFHQVH�DV�WR�WKH�QRQ��H[HPSWHG�DFWLYLWLHV�RU�XVHV�
�G��3HUVRQV�UHTXLUHG�WR�REWDLQ�D�GHFDO�XQGHU����2�6������DUH�QRW�UHTXLUHG�WR�DOVR
REWDLQ�WKH�VSHFLDO�IXHO�GHDOHUV
�OLFHQVH�

������������5HTXLUHPHQWV�WR�REWDLQ�VSHFLDO�IXHO�XVHU�OLFHQVH
,Q�DGGLWLRQ�WR�WKH�DSSOLFDWLRQ�UHTXLUHG�WR�EH�ILOHG�ZLWK�WKH�2NODKRPD�7D[

&RPPLVVLRQ��WKH�DSSOLFDQW�IRU�D�VSHFLDO�IXHO�XVHU�OLFHQVH�PXVW�ILOH�D�ERQG�RU�RWKHU
DFFHSWDEOH�VHFXULW\��ZLWK�WKH�7D[�&RPPLVVLRQ��>6HH�����2�6�������D�@

����7KH�ERQG�VKDOO�EH�PDGH�SD\DEOH�WR�WKH�6WDWH�RI�2NODKRPD�
����$�ERQG�RU�RWKHU�DFFHSWDEOH�VHFXULW\�VKDOO�EH�UHTXLUHG�IRU�HDFK
DSSOLFDWLRQ�IRU�OLFHQVH��7KH�ERQG�ZLOO�QRW�EH�LQ�H[FHVV�RI�7ZHQW\�ILYH
7KRXVDQG�����������'ROODUV�
����7KH�DPRXQW�RI�WKH�ERQG�UHTXLUHG�VKDOO�EH�

�$��2QH�7KRXVDQG����������'ROODUV��LQ�UHODWLRQ�WR�D�VSHFLDO�IXHO
XVHU
V�OLFHQVH��2QH�7KRXVDQG����������'ROODUV�LQ�UHODWLRQ�WR�D
VSHFLDO�IXHO�GHDOHU
V�OLFHQVH��RU�
�%��7KUHH�����WLPHV�WKH�PRQWKO\�WD[�OLDELOLW\��RU�HVWLPDWHG�PRQWKO\
WD[�OLDELOLW\�LQ�WKH�FDVH�RI�D�QHZ�DSSOLFDQW��LI�WKH�WD[SD\HU�LV�RQ�D
PRQWKO\�UHSRUWLQJ�EDVLV�

����7KH�DPRXQW�RI�WKH�ERQG�UHTXLUHG�XQGHU����2�6�������E��DQG�����RI�WKLV
VXEVHFWLRQ�VKDOO�EH�GHWHUPLQHG�E\�WKH�0RWRU�)XHO�6HFWLRQ�RI�WKH�0RWRU
9HKLFOH�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7KH�DPRXQW�RI�WKH
ERQG�PD\�EH�LQFUHDVHG�RU�UHGXFHG�DW�DQ\�WLPH�
����%RQGV�WR�EH�JLYHQ�VKDOO�EH�FRQWLQXRXV��UDWKHU�WKDQ�RQ�DQ�DQQXDO�EDVLV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������6SHFLDO�IXHO�GHDOHU�DQG�XVHU��UHSRUWV�DQG�UHPLWWDQFHV
(YHU\�VSHFLDO�IXHO�GHDOHU�DQG�VSHFLDO�IXHO�XVHU�LV�UHTXLUHG�WR�ILOH�D�PRQWKO\

UHSRUW�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RQ�D�IRUP�SUHVFULEHG�DQG�IXUQLVKHG�E\
WKH�7D[�&RPPLVVLRQ�

����7KH�UHSRUW�PXVW�EH�UHFHLYHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RQ�RU
EHIRUH�WKH�WZHQWLHWK�GD\�RI�WKH�FDOHQGDU�PRQWK�IROORZLQJ�WKH�FDOHQGDU
PRQWK�IRU�ZKLFK�WKH�SDUWLFXODU�UHSRUW�LV�EHLQJ�PDGH�



����7KH�ILOLQJ�RI�WKH�UHSRUW�DQG�SD\PHQW�RI�DQ\�WD[�GXH�VKDOO�EH�GHOLQTXHQW
XQOHVV�UHFHLYHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RQ�RU�EHIRUH�WKH
WZHQWLHWK�GD\�IROORZLQJ�WKH�GD\�RQ�ZKLFK�VXFK�UHSRUW�DQG�SD\PHQW�ZDV
UHTXLUHG�WR�KDYH�EHHQ�ILOHG�DQG�SDLG�

������������,QIRUPDWLRQ�UHTXLUHG�RQ�VSHFLDO�IXHO�GHDOHU�UHSRUWV
�D��,Q�DGGLWLRQ�WR�WKH�LQIRUPDWLRQ�UHTXLUHG�XQGHU����2�6��������E���HYHU\�VSHFLDO
IXHO�GHDOHU�PXVW�VKRZ�WKH�IROORZLQJ�LQIRUPDWLRQ�LQ�KLV�SHULRGLF�UHSRUW�

����$�VHSDUDWH�OLVWLQJ�RI�HDFK�VDOH�RI�VSHFLDO�IXHO�RQ�ZKLFK�WKH�VSHFLDO�IXHO
WD[�KDV�EHHQ�FROOHFWHG�
����)RU�HDFK�VDOH�GHVFULEHG�LQ�����RI�WKLV�VXEVHFWLRQ�DW�OHDVW�WKH�IROORZLQJ
LQIRUPDWLRQ�PXVW�EH�VKRZQ�

�$��7KH�GDWH�RI�WKH�VDOH�
�%��7KH�LQYRLFH�QXPEHU�
�&��7KH�QDPH�DQG�RU�VSHFLDO�IXHO�ZKLFK�ZDV�VROG�
�'��7KH�DGGUHVV�RI�WKH�SXUFKDVHU�
�(��7KH�TXDQWLW\�RI�VXFK�IXHO�VROG�

�E��7KH�LQIRUPDWLRQ�UHTXLUHG�XQGHU��D��RI�WKLV�6HFWLRQ�VKDOO�QRW�OLPLW�WKH�DXWKRULW\
RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WR�UHTXLUH�VXFK�RWKHU�LQIRUPDWLRQ�DV�PD\�EH
GHHPHG�QHFHVVDU\�IRU�WKH�SURSHU�DGPLQLVWUDWLRQ�RI�WKH�6SHFLDO�)XHO�8VH�7D[
6WDWXWHV��>6HH�����2�6�������E�@

������������&UHGLWV��UHIXQGV
�D��:KHUH��LQ�DQ\�JLYHQ�WD[�UHSRUWLQJ�SHULRG��D�6SHFLDO�)XHO�'HDOHU�RU�6SHFLDO�)XHO
8VHU�KDV�SDLG�2NODKRPD�6SHFLDO�)XHO�7D[�RQ�DQ�DPRXQW�RI�VSHFLDO�IXHO�SDUW�RI
ZKLFK�ZDV�VXEVHTXHQWO\�DQG�DFWXDOO\�FRQVXPHG�LQ�PRWRU�YHKLFOHV�RXWVLGH�WKH�6WDWH
RI�2NODKRPD��VXFK�'HDOHU�RU�8VHU�VKDOO�EH�DOORZHG�D��FUHGLW��LQ�DQ�DPRXQW�HTXDO�WR
WKH�VSHFLDO�IXHO�WD[�UDWH�SHU�JDOORQ�WLPHV�WKH�QXPEHU�RI�JDOORQV�XVHG�RXWVLGH�RI
2NODKRPD��7KH�EXUGHQ�LV�XSRQ�WKH�7D[SD\HU�WR�FODLP�WKH�FUHGLW�DQG�WR�IXUQLVK
VXIILFLHQW�HYLGHQFH�WR�VXSSRUW�WKLV�FODLP�
�E��7KH�FUHGLW�PD\�EH�FDUULHG�RYHU�DQG�DSSOLHG�WR�DQ\�PRQWK�IROORZLQJ�WKH�PRQWK�LQ
ZKLFK�WKH�FUHGLW�DURVH�
�F��,QVWHDG�RI�FDUU\LQJ�WKH�FUHGLW�RYHU�WR�VXFFHHGLQJ�PRQWKV��WKH�7D[SD\HU�LV�DOVR
HQWLWOHG�WR�FODLP�D�UHIXQG��6XFK�UHIXQG�LV�FRPSXWHG�RQ�WKH�VDPH�EDVLV�DV�WKH�FUHGLW�
+RZHYHU��WKH�FODLP�IRU�UHIXQG�PXVW�EH�PDGH�ZLWKLQ�RQH�����\HDU�IURP�WKH�ILUVW�GD\
RI�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�VSHFLDO�IXHO�ZDV�XVH��8SRQ�WKH�H[SLUDWLRQ�RI�RQH
����\HDU��FRPSXWHG�IURP�WKH�ILUVW�GD\�RI�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�VSHFLDO
IXHO�ZDV�XVHG��WKH�ULJKW�WR�FODLP�WKH�UHIXQG�DV�WR�DQ\�DQG�DOO�RI�WKH�DPRXQW�VWLOO
UHPDLQLQJ��VKDOO�EH�GHHPHG�H[WLQJXLVKHG�
�G��,I�VSHFLDO�IXHO�LV�SXUFKDVHG�LQ�RQH�PRQWK�EXW�WKH�XVH�RXWVLGH�2NODKRPD��JLYLQJ
ULVH�WR�D�FUHGLW�RU�FODLP�IRU�UHIXQG�XQGHU�WKLV�VHFWLRQ��RFFXUV�LQ�PRUH�WKDQ�RQH
PRQWK��WKH�DOORZDEOH�FUHGLW�VKDOO�EH�DSSRUWLRQHG�WR�HDFK�RI�WKH�PRQWKV�LQ�ZKLFK�WKH
XVH�RFFXUUHG��EDVHG�RQ�WKH�DFWXDO�XVH�DQG�FRQVXPSWLRQ�IRU�WKH�PRQWK�

������������)HH�LQ�OLHX�RI�VSHFLDO�IXHO�WD[
�D��7KH�2NODKRPD�6SHFLDO�)XHO�7D[�&RGH�OHYLHV�D�IODW�IHH�RI�)LIW\�'ROODUV���������
RQ�HDFK�DXWRPRELOH��SLFNXS�WUXFN�RU�YDQ�QRW�H[FHHGLQJ�RQH�WRQ�LQ�FDSDFLW\�DQG
XVLQJ�OLTXHILHG�SHWUROHXP�JDV�RU�QDWXUDO�JDV�DV�IXHO��,I�D�YHKLFOH�LV�DFTXLUHG�RU
V\VWHP�LQVWDOOHG�DIWHU�-XO\����WKH�IODW�IHH�LV�7ZHQW\�ILYH�'ROODUV����������
�E��7KH�2NODKRPD�6SHFLDO�)XHO�7D[�&RGH�OHYLHV�D�IODW�IHH�RI�2QH�+XQGUHG�'ROODUV
����������RQ�HDFK�SDVVHQJHU�DXWRPRELOH��SLFNXS�WUXFN�RU�YDQ�QRW�H[FHHGLQJ�RQH�WRQ



LQ�FDSDFLW\��XVLQJ�FRPSUHVVHG�QDWXUDO�JDV�RU�OLTXHILHG�QDWXUDO�JDV�DV�IXHO��,I�D
YHKLFOH�LV�DFTXLUHG�RU�V\VWHP�LQVWDOOHG�DIWHU�-XO\����WKH�IODW�IHH�LV�)LIW\�'ROODUV
���������
�F��%HJLQQLQJ�-DQXDU\����������WKH�2NODKRPD�6SHFLDO�)XHO�7D[�&RGH�OHYLHV�D�IODW
IHH�RI�2QH�+XQGUHG�)LIW\�'ROODUV�����������RQ�HDFK�YHKLFOH�H[FHHGLQJ�RQH�WRQ�LQ
FDSDFLW\��XVLQJ�OLTXHILHG�SHWUROHXP�JDV��FRPSUHVVHG�QDWXUDO�JDV��RU�OLTXHILHG
QDWXUDO�JDV�DV�IXHO��,I�D�YHKLFOH�LV�DFTXLUHG�DIWHU�-XO\����WKH�IODW�IHH�LV�6HYHQW\�ILYH
'ROODUV����������
�G��3D\PHQW�RI�WKH�IHH�LV�PDQGDWRU\�RQ�YHKLFOHV�GHVFULEHG�LQ��D����E���DQG��F��RI�WKLV
6HFWLRQ��$VVHVVPHQW�RI�WKH�IHH�LV�LQ�VXEVWLWXWLRQ�IRU�6SHFLDO�)XHO�7D[�OHYLHG�XQGHU
���2�6����������������������������DQG��������DQG�QR�WD[�QHHG�EH�SDLG�DW�WKH�WLPH�RI
SXUFKDVH�RI�WKH�IXHOV�IRU�XVH�LQ�YHKLFOHV�FRYHUHG�E\�WKLV�6HFWLRQ�DQG�XSRQ�ZKLFK�WKH
UHTXLUHG�IHH�KDV�EHHQ�SDLG��2QFH�WKH�IHH�KDV�EHHQ�SDLG�DV�WR�D�SDUWLFXODU�YHKLFOH��D
GHFDO�LV�LVVXHG�IRU�WKDW�YHKLFOH��6XFK�GHFDO�LV�WR�EH�SODFHG�RQ�WKH�ORZHU�ULJKW�KDQG
FRUQHU�RI�WKH�IURQW�ZLQGVKLHOG�RI�WKDW�YHKLFOH�
�H��7KH�GHFDO�LV�LVVXHG�WR�RQH�YHKLFOH�RQO\�DQG�LV�QRW�WUDQVIHUDEOH�WR�DQRWKHU�YHKLFOH�
HYHQ�WKRXJK�WKH�HTXLSPHQW�XVHG�WR�DGDSW�WKH�ILUVW�YHKLFOH�IRU�/�3�*��XVH�LV
WUDQVIHUUHG�WR�WKH�VHFRQG�YHKLFOH��VXFK�WKDW�WKH�ILUVW�YHKLFOH�LV�QR�ORQJHU�FDSDEOH�RI
XVLQJ�OLTXHILHG�SHWUROHXP�JDV�
�I��3D\PHQW�RI�WKH�IHH�IRU�WKH�GHFDO�LV�GXH�RQ�-DQXDU\���RI�HDFK�FDOHQGDU�\HDU��7KH
GHFDO�VKDOO�EH�HIIHFWLYH�RQO\�XQWLO�'HFHPEHU����RI�WKH�\HDU�LQ�ZKLFK�WKH�IHH�LV�SDLG
UHJDUGOHVV�RI�WKH�GD\�DQG�PRQWK�ZLWKLQ�WKDW�\HDU�ZKHQ�WKH�IHH�LV�SDLG�
�J��3D\PHQW�RI�WKH�IHH�OHYLHG�VKDOO�EH�GXH�RQ�WKH�ILUVW�GD\�WKDW�/�3�*��LV�XVHG�LQ�D
YHKLFOH�FRYHUHG�E\�WKLV�VHFWLRQ�DQG�WKHUHDIWHU�RQ�-DQXDU\���RI�HDFK�FDOHQGDU�\HDU��$
WD[SD\HU�PD\�PDNH�DSSOLFDWLRQ�IRU�WKH�GHFDO�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
WKH�UHTXLUHG�IHH�LV�WR�EH�UHPLWWHG�DW�WKH�WLPH�DSSOLFDWLRQ�IRU�WKH�GHFDO�LV�PDGH�
�K��)DLOXUH�WR�REWDLQ�D�SURSHU�DQG�FXUUHQW�GHFDO�ZLWKLQ�WKLUW\������GD\V�IURP�WKH�GDWH
ZKHQ�DSSOLFDWLRQ�IRU�VXFK�GHFDO�VKRXOG�KDYH�EHHQ�PDGH�VKDOO�UHVXOW�LQ�D�SHQDOW\�RI
WZHQW\�SHUFHQW�������RI�WKH�IHH�EHLQJ�DGGHG�WR�WKH�UHTXLUHG�IHH�
�L��$Q\�YHKLFOH�VXEMHFW�WR�WKH�)HH�LQ�/LHX�RI�6SHFLDO�)XHO�7D[�IRU�ZKLFK�WKH�UHTXLUHG
GHFDO�KDV�QRW�EHHQ�REWDLQHG��VKDOO�EH�VXEMHFW�WR�SD\PHQW�RI�WKH�6SHFLDO�)XHO�7D[
OHYLHG�RQ�WKH�SXUFKDVH�RI�/�3�*��IRU�XVH�LQ�WKDW�YHKLFOH��3D\PHQW�RI�WKH�UHTXLUHG�)HH
DQG�DFTXLVLWLRQ�RI�WKH�UHTXLUHG�GHFDO��DW�D�GDWH�VXEVHTXHQW�WR�WKH�GDWH�GXH��VKDOO�QRW
UHVXOW�LQ�DQ�DOORZDEOH�FODLP�IRU�UHIXQG�RQ�DQ\�6SHFLDO�)XHO�7D[HV�SDLG�SULRU�WR�WKH
DFTXLVLWLRQ�RI�WKH�GHFDO�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

&+$37(5�����02725�9(+,&/(6

>$XWKRULW\�����2�6�������±����4����������������&��������������������������������������(��������$��������������$�����
�������$���DQG��������$������2�6�����������DQG������'�@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�WKH�UHJLVWUDWLRQ�
OLFHQVLQJ��WUDQVIHU�DQG�RSHUDWLRQ�RI�PRWRU�YHKLFOHV�ZLWKLQ�WKLV�VWDWH�



������������'HILQLWLRQV�>5(6(59('@

������������&RQILGHQWLDOLW\�RI�PRWRU�YHKLFOH�LQIRUPDWLRQ
�D��3URFHGXUH�IRU�UHOHDVH�RI�YHKLFOH�DQG�OLHQ�LQIRUPDWLRQ��9HKLFOH�DQG�OLHQ
LQIRUPDWLRQ�PD\�EH�UHOHDVHG�RQO\�WR�TXDOLILHG�UHTXHVWRUV�XSRQ�FRPSOHWLRQ�RI�D
9HKLFOH�,QIRUPDWLRQ�5HTXHVW�IRUP�DQG�UHPLWWDQFH�RI�WKH�VWDWXWRU\�IHH��4XDOLILHG
UHTXHVWRUV�RI�UHFXUULQJ�GDWD�IURP�WKH�PRWRU�YHKLFOH�V\VWHP�GDWDEDVH�PXVW�FRPSOHWH
WKH��6HUYLFH�&RQWUDFW�IRU�3XUFKDVH�RI�2NODKRPD�0RWRU�9HKLFOH�5HJLVWUDWLRQ
�095��'DWDEDVH��ZLWK�WKH�7D[�&RPPLVVLRQ��8SRQ�DFFHSWDQFH�RI�WKH�FRQWUDFW��WKH
UHTXHVWHG�GDWD�PD\�EH�SURYLGHG�DW�WKH�DSSURSULDWH�SURFHVVLQJ�IHH�HVWDEOLVKHG�E\�WKH
&RPPLVVLRQ��5HTXHVWV�IRU�XQLTXH��RQH�WLPH��ODUJH�GDWD�ILOHV�IURP�WKH�PRWRU�YHKLFOH
V\VWHP�GDWDEDVH�PD\�EH�PDGH�E\�VXEPLWWLQJ�WKH�DSSURSULDWH�UHTXHVW�IRU
LQIRUPDWLRQ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��0RWRU�9HKLFOH�'LYLVLRQ�IRU�UHYLHZ�
8SRQ�DSSURYDO��WKH�UHTXHVWHG�GDWD�PD\�EH�SURYLGHG�DW�WKH�DSSURSULDWH�SURFHVVLQJ
IHH�HVWDEOLVKHG�E\�WKH�&RPPLVVLRQ�
�E��:KR�PD\�REWDLQ�YHKLFOH�DQG�OLHQ�LQIRUPDWLRQ��9HKLFOH�DQG�OLHQ�LQIRUPDWLRQ
PD\�EH�UHOHDVHG�WR�

����7KH�FXUUHQW�RZQHU�
����$Q�LQGLYLGXDO��RQ�EHKDOI�RI�WKH�FXUUHQW�RZQHU��ZLWK�ZULWWHQ
DXWKRUL]DWLRQ�
����$�OLFHQVHG�ZUHFNHU�RU�WRZLQJ�VHUYLFH��IRU�QRWLILFDWLRQ�WR�RZQHUV�
����$�OHJLWLPDWH�EXVLQHVV��IRU�SXUSRVHV�RI�

�$��9HULI\LQJ�WKH�DFFXUDF\�RI�SHUVRQDO�LQIRUPDWLRQ�VXEPLWWHG�WR�WKH
EXVLQHVV�E\�WKH�LQGLYLGXDO�WR�ZKRP�WKH�UHTXHVWHG�LQIRUPDWLRQ
SHUWDLQV��RU
�%��2EWDLQLQJ�FRUUHFW�LQIRUPDWLRQ�IRU�SXUSRVHV�RI�SUHYHQWLQJ�IUDXG
E\��SXUVXLQJ�OHJDO�UHPHGLHV�DJDLQVW��RU�UHFRYHULQJ�RQ�D�GHEW�RU
VHFXULW\�LQWHUHVW�DJDLQVW��WKH�LQGLYLGXDO�WR�ZKRP�WKH�UHTXHVWHG
LQIRUPDWLRQ�SHUWDLQV�

����$�UHTXHVWRU�ZKR�LV�WR�XVH�WKH�LQIRUPDWLRQ�LQ�FRQMXQFWLRQ�ZLWK�D�FLYLO�
FULPLQDO��DGPLQLVWUDWLYH��RU�DUELWUDO�SURFHHGLQJ�LQ�D�IHGHUDO��VWDWH��RU�ORFDO
FRXUW�RU�DJHQF\��RU�EHIRUH�DQ\�VHOI�UHJXODWRU\�ERG\��8VH�PD\�LQFOXGH
VHUYLFH�RI�SURFHVV��LQYHVWLJDWLRQ�LQ�DQWLFLSDWLRQ�RI�OLWLJDWLRQ��DQG�WKH
H[HFXWLRQ�RU�HQIRUFHPHQW�RI�D�MXGJPHQW�RU�RUGHU�
����$�UHTXHVWRU��SXUVXDQW�WR�DQ�RUGHU�RI�DQ\�FRXUW�
����$Q�LQVXUHU�RU�LQVXUDQFH�VXSSRUW�RUJDQL]DWLRQ�
����$�OLFHQVHG�SULYDWH�LQYHVWLJDWLYH�DJHQF\�RU�OLFHQVHG�VHFXULW\�VHUYLFH��IRU
SXUSRVHV�SHUPLWWHG�E\����2�6���������$��
����$�JRYHUQPHQWDO�RU�ODZ�HQIRUFHPHQW�DJHQF\��RU�D�FRXUW��IRU�XVH�LQ�DQ
RIILFLDO�IXQFWLRQ�
�����$Q\�SHUVRQ�FRPSLOLQJ�DQG�SXEOLVKLQJ�PRWRU�YHKLFOH�VWDWLVWLFV�
SURYLGHG�WKDW�QDPHV�DQG�DGGUHVVHV�RI�LQGLYLGXDOV�VKDOO�QRW�EH�GLVFORVHG�
�����$Q\�PRWRU�YHKLFOH�PDQXIDFWXUHU�RU�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH
WKHUHRI��LQ�FRQQHFWLRQ�ZLWK�PDWWHUV�RI�PRWRU�YHKLFOH�RU�GULYHU�VDIHW\�DQG
WKHIW��PRWRU�YHKLFOH�HPLVVLRQV��PRWRU�YHKLFOH�SURGXFW�DOWHUDWLRQV��UHFDOOV�RU
DGYLVRULHV��SHUIRUPDQFH�PRQLWRULQJ�RI�PRWRU�YHKLFOHV��PRWRU�YHKLFOH�SDUWV
DQG�GHDOHUV��PRWRU�YHKLFOH�PDUNHW�UHVHDUFK�DFWLYLWLHV��LQFOXGLQJ�VXUYH\
UHVHDUFK��DQG�UHPRYDO�RI�QRQ�RZQHU�UHFRUGV�IURP�WKH�RULJLQDO�RZQHU
UHFRUGV�RI�PRWRU�YHKLFOH�PDQXIDFWXUHUV��RU�



�����)RU�XVH�LQ�FRQQHFWLRQ�ZLWK�WKH�RSHUDWLRQ�RI�SULYDWH�WROO�WUDQVSRUWDWLRQ
IDFLOLWLHV�
�����)RU�IXUQLVKLQJ�WKH�QDPH�DQG�DGGUHVV�RI�DOO�FRPPHUFLDO�HQWLWLHV�ZKR
KDYH�FXUUHQW�UHJLVWUDWLRQV�RI�DQ\�SDUWLFXODU�PRGHO�RI�YHKLFOH��SURYLGHG��WKLV
H[FHSWLRQ�VKDOO�QRW�DOORZ�WKH�UHOHDVH�RI�SHUVRQDO�LQIRUPDWLRQ�SXUVXDQW�WR�WKH
SURYLVLRQV�RI�WKH�'ULYHU
V�3ULYDF\�3URWHFWLRQ�$FW�����8�6�&���������
WKURXJK������

�F��,QVXUDQFH�LQIRUPDWLRQ�UHOHDVH��,QVXUDQFH�LQIRUPDWLRQ��LQFOXGLQJ�LQVXUHU�DQG
SROLF\�QXPEHU��PD\�EH�UHOHDVHG�WR�D�ODZ�HQIRUFHPHQW�RIILFHU�LQYHVWLJDWLQJ�DQ
DFFLGHQW�SXUVXDQW�WR����2�6������������RU�WR�D�OLFHQVHG�2NODKRPD�ZUHFNHU�VHUYLFH�
ZKHQ�WKDW�LQIRUPDWLRQ�LV�QHHGHG�WR�HVWDEOLVK�UHVSRQVLELOLW\�IRU�ZUHFNHU�IHHV�
�G��3HQDOWLHV�IRU�WKH�UHOHDVH�RI�SURKLELWHG�LQIRUPDWLRQ��7KH�UHOHDVH�RI�DQ\
LQIRUPDWLRQ�QRW�VSHFLILFDOO\�DXWKRUL]HG�E\�VWDWXWH��DV�GHVFULEHG�LQ�VXEVHFWLRQV��E�
DQG��F��RI�WKLV�6HFWLRQ��LV�VWULFWO\�SURKLELWHG��DQG�PD\�EH�VXEMHFW�WR�SHQDOWLHV
HQXPHUDWHG�LQ����2�6��������-��
�H��3HQDOWLHV�SXUVXDQW�WR�WKH�'ULYHU
V�3ULYDF\�3URWHFWLRQ�$FW��,Q�DGGLWLRQ�WR
SHQDOWLHV�SURYLGHG�XQGHU�VWDWH�ODZ��FHUWDLQ�SURYLVLRQV�RI�IHGHUDO�ODZ��XQGHU
WKH'ULYHU
V�3ULYDF\�3URWHFWLRQ�$FW��PD\�DSSO\�

����$Q\�SHUVRQ�ZKR�YLRODWHV�WKH�'ULYHU
V�3ULYDF\�3URWHFWLRQ�$FW��'33$��LV
VXEMHFW�WR�FULPLQDO�SURVHFXWLRQ�DV�SURYLGHG�LQ����8�6�&�$����������HW�VHT�
����$Q\�SHUVRQ�ZKR�YLRODWHV�WKH�'ULYHU
V�3ULYDF\�3URWHFWLRQ�$FW��'33$��LV
VXEMHFW�WR�FLYLO�SHQDOWLHV�RI�DFWXDO�GDPDJHV�QRW�OHVV�WKDQ�����������
SXQLWLYH�GDPDJHV��UHDVRQDEOH�DWWRUQH\V
�IHHV��OLWLJDWLRQ�FRVWV��DQG�VXFK�RWKHU
UHOLHI�WKH�FRXUW�GHWHUPLQHV�WR�EH�DSSURSULDWH�
����$Q\�VWDWH�DJHQF\�YLRODWLQJ�WKH�'ULYHU
V�3ULYDF\�3URWHFWLRQ�$FW��'33$�
LV�VXEMHFW�WR�D�FLYLO�SHQDOW\�RI�QRW�PRUH�WKDQ�����������IRU�HDFK�GD\�RI
VXEVWDQWLDO�QRQFRPSOLDQFH�

�I��7\SHV�RI�LQIRUPDWLRQ�UHOHDVHG��7KH�IRUP��IRUPDWV��PHGLD��DQG�VRXUFHV�RI
LQIRUPDWLRQ�SURYLGHG�XQGHU�WKLV�6HFWLRQ�PD\�EH�DYDLODEOH�IRU�D�VWDWXWRULO\�SURYLGHG
IHH�

����&XUUHQW�RZQHUVKLS�RU�OLHQKROGHU�LQIRUPDWLRQ�PD\�EH�SURYLGHG�WR
TXDOLILHG�UHTXHVWRUV�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQG�PRWRU�OLFHQVH
DJHQWV�
����&RPSXWHU�JHQHUDWHG�WLWOH�KLVWRU\�LQIRUPDWLRQ�PD\�EH�SURYLGHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
����$UFKLYHG�WLWOH�KLVWRU\�LQIRUPDWLRQ�PD\�EH�SURYLGHG�E\�WKH�2NODKRPD
7D[�&RPPLVVLRQ�
����&HUWLILHG�PLFURILOP�WLWOH�KLVWRU\�PD\�EH�SURYLGHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
����8SRQ�SUHVHQWDWLRQ�RI�D�FRPSOHWHG�9HKLFOH�,QIRUPDWLRQ�5HTXHVW�)RUP
DQG�UHPLWWDQFH�RI�WKH�DSSOLFDEOH�IHH��D�GXSOLFDWH�WUDQVDFWLRQ�UHFHLSW�PD\�EH
JHQHUDWHG�DQG�SURYLGHG�WR�WKH�RZQHU�RI�UHFRUG�UHIOHFWHG�RQ�WKH�WUDQVDFWLRQ
E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW�

�J��&HUWDLQ�LQIRUPDWLRQ�UHOHDVH�WR�PRWRU�OLFHQVH�DJHQWV��:KHQ�UHTXLUHG�LQ�WKH
SHUIRUPDQFH�RI�WKHLU�GXWLHV��PRWRU�OLFHQVH�DJHQWV�PD\�UHTXHVW�DQG�UHFHLYH�IURP�WKH
0RWRU�9HKLFOH�'LYLVLRQ�FRSLHV�RI�VXEPLWWHG�GRFXPHQWDWLRQ�UHODWLQJ�WR�D�WUDQVDFWLRQ
SHUIRUPHG�DW�WKHLU�DJHQF\�DW�QR�FKDUJH��$�PRWRU�OLFHQVH�DJHQW�PD\�QRW�DVVHVV�DQ\
IHH�WR�D�WD[SD\HU�IRU�DFTXLULQJ�DQG�RU�SURYLGLQJ�WR�WKH�WD[SD\HU�DQ\�VXFK
GRFXPHQWDWLRQ�SURYLGHG�DW�QR�FKDUJH�WR�WKH�PRWRU�OLFHQVH�DJHQW�E\�WKH�'LYLVLRQ��$
PRWRU�OLFHQVH�DJHQW�UHTXHVWLQJ�FRSLHV�RI�GRFXPHQWDWLRQ�IURP�D�WUDQVDFWLRQ
FRPSOHWHG�DW�DQRWKHU�PRWRU�OLFHQVH�DJHQF\�LV�WR�EH�DVVHVVHG�WKH�UHVHDUFK�IHH



SURYLGHG�IRU�E\����2�6���������%���,Q�WKDW�HYHQW��WKH�DFWXDO�FRVW�DVVHVVHG�WKH�DJHQW
E\�WKH�'LYLVLRQ�PD\�EH�SDVVHG�RQ�WR�WKH�UHTXHVWLQJ�WD[SD\HU��7KH�DJHQW�PD\�QRW
DVVHVV�DQ\�DGGLWLRQDO�IHH�IRU�WKDW�UHFRUG�UHVHDUFK�DQG�RU�UHWULHYDO�VHUYLFH�
�K��0RWRU�OLFHQVH�DJHQW�DFFHVV�WR�YHKLFOH�UHFRUGV��0RWRU�OLFHQVH�DJHQWV�DUH
SURKLELWHG�IURP�DFFHVVLQJ�DQG�RU�GLVFORVLQJ�DQ\�YHKLFOH�RZQHUVKLS�RU�OLHQKROGHU
LQIRUPDWLRQ�FRQWDLQHG�ZLWKLQ�WKH�FRPSXWHU�ILOHV�RU�RWKHU�UHFRUGV�RI�WKH�2NODKRPD
7D[�&RPPLVVLRQ��H[FHSW�DV�UHTXLUHG�LQ�WKH�FRXUVH�RI�SHUIRUPLQJ�WKHLU�GHVLJQDWHG
GXWLHV��$Q\�XQZDUUDQWHG�DFFHVV�WR�DQG�RU�GLVFORVXUH�RI�VXFK�FRQILGHQWLDO
LQIRUPDWLRQ�VKDOO�EH�FRQVLGHUHG�D�EUHDFK�RI�VWDWH�DQG�IHGHUDO�VWDWXWRU\
FRQILGHQWLDOLW\�UHVWULFWLRQV��HQXPHUDWHG�DERYH��DQG�VKDOO�FRQVWLWXWH�JURXQGV�IRU
UHYRFDWLRQ�RI�WKH�PRWRU�OLFHQVH�DJHQW
V�DSSRLQWPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ������HII
���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����5(*,675$7,21�$1'�/,&(16,1*

3$57����*(1(5$/�3529,6,216

�������������*HQHUDO�UHJLVWUDWLRQ�LQIRUPDWLRQ
�D��0RWRU�YHKLFOHV�WR�EH�UHJLVWHUHG��OLFHQVH�WDJ�UHTXLUHG��WLWOH��(YHU\�PRWRU
YHKLFOH��H[FHSW�VDOYDJH�DQG�MXQNHG�YHKLFOHV��YHKLFOHV�RQ�XVHG�FDU�GHDOHU
V�ORWV�IRU
VDOH�DQG�YHKLFOHV�DVVLJQHG�WR�FKDULWDEOH�RUJDQL]DWLRQV�OLFHQVHG�WKURXJK�WKH
2NODKRPD�6HFUHWDU\�RI�6WDWH
V�RIILFH��LV�UHTXLUHG�WR�EH�UHJLVWHUHG�DQG�D�OLFHQVH�WDJ
GLVSOD\HG�RQ�WKH�UHDU�EXPSHU��7KH�W\SH�RI�UHJLVWUDWLRQ�UHTXLUHG�GHSHQGV�RQ�WKH�W\SH
RI�YHKLFOH�DQG��LQ�VRPH�FDVHV��LWV�XVH��$�YHKLFOH�FDQQRW�EH�UHJLVWHUHG�ZLWKRXW�DQ
2NODKRPD�WLWOH�RU�SURRI�WKDW�VXFK�2NODKRPD�WLWOH�H[LVWV�DQG�LV�LQ�WKH�QDPH�RI�WKH
UHJLVWUDQW��3URRI�RI�SUHYLRXV�\HDU
V�UHJLVWUDWLRQ�PXVW�EH�REWDLQHG�EHIRUH�UHQHZLQJ
UHJLVWUDWLRQ�RQ�DQ\�QRQ�VDOYDJHG�YHKLFOH��$�FXUUHQW�PDLO�RXW�UHJLVWUDWLRQ�QRWLFH�LV
FRQVLGHUHG�SURRI�IRU�HLWKHU�SXUSRVH�
�E��([SLUDWLRQ��UHQHZDO��HDUO\�UHQHZDO��5HJLVWUDWLRQ�PD\�QRW�EH�UHQHZHG�EHIRUH
WKH�ILUVW�GD\�RI�WKH�PRQWK�SUHFHGLQJ�H[SLUDWLRQ�
�F��5HJLVWUDWLRQ�DQG�OLFHQVLQJ�RI�OHDVHG�YHKLFOH��$Q�LQGLYLGXDO�OHDVLQJ�D�YHKLFOH
PD\�PDNH�DSSOLFDWLRQ�IRU�DQ\�VSHFLDO�WDJ�RU�UHJLVWUDWLRQ�UDWH�WKDW�KH�RU�VKH�LV
HQWLWOHG�WR��$�FRS\�RI�WKH�OHDVH�DJUHHPHQW��OLVWLQJ�WKH�DSSOLFDQW�DV�OHVVHH��PXVW�EH
VXEPLWWHG�DQG�DWWDFKHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ
V�FRS\�RI�WKH�SDSHUZRUN�
�G��,QIRUPDWLRQ�UHTXLUHG�IURP�UHJLVWUDQW��8SRQ�HYHU\�DSSOLFDWLRQ�IRU�UHJLVWUDWLRQ
RI�D�YHKLFOH�LQ�WKLV�VWDWH��WKH�YHKLFOH�RZQHU�VKDOO�SURYLGH�WR�WKH�UHJLVWHULQJ�PRWRU
OLFHQVH�DJHQW�WKH�IROORZLQJ�LQIRUPDWLRQ�

����7KH�GULYHU�OLFHQVH�QXPEHU�RI�WKH�YHKLFOH�RZQHU��LI�WKH�RZQHU�LV�DQ
LQGLYLGXDO��RU
����7KH�)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU�RI�WKH�RZQHU�LI�VXFK
RZQHU�LV�QRW�DQ�LQGLYLGXDO�

�H��3URSHU�HQWU\�RI�UHTXLUHG�LQIRUPDWLRQ��,W�VKDOO�EH�WKH�GXW\�RI�WKH�UHJLVWHULQJ
PRWRU�OLFHQVH�DJHQW�WR�SURSHUO\�HQWHU�WKH�GULYHU�OLFHQVH�QXPEHU�RU�)HGHUDO
(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU�RI�WKH�YHKLFOH�RZQHU�LQ�WKH�0RWRU�9HKLFOH
FRPSXWHU�ILOH�UHFRUG�DW�WLPH�RI�UHJLVWUDWLRQ�RI�WKH�YHKLFOH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



�������������'HWHUPLQLQJ�QXPEHU�RI�\HDUV�UHJLVWHUHG
�D��3URFHGXUH�IRU�GHWHUPLQLQJ�\HDUV�RI�UHJLVWUDWLRQ��7R�GHWHUPLQH�WKH�\HDU�RI
UHJLVWUDWLRQ�IHH�WR�EH�DVVHVVHG��UHIHU�WR�WKH�GDWH�WKH�YHKLFOH�ZDV�RULJLQDOO\�VROG��LI
SRVVLEOH��:KHQ�WKH�GDWH�ILUVW�VROG�LV�XQNQRZQ�DQG�WKH�\HDU�RI�UHJLVWUDWLRQ�LV�QRW
DYDLODEOH�RQ�WKH�0RWRU�9HKLFOH�FRPSXWHU�V\VWHP��WKH�UHJLVWUDWLRQ�\HDU�ZLOO�EH
GHWHUPLQHG�E\�VXEWUDFWLQJ�WKH�PRGHO�\HDU�RI�WKH�YHKLFOH�IURP�WKH�UHJLVWUDWLRQ
H[SLUDWLRQ�\HDU��)RU�H[DPSOH��D������PRGHO�EHLQJ�UHJLVWHUHG�WR�H[SLUH�LQ�����
ZRXOG�EH�DVVHVVHG�WKH�ILIWK���WK��\HDU�UDWH�������������� �����$Q�H[FHSWLRQ�WR�WKLV
SROLF\�ZRXOG�EH�ZKHQ�D�SUHYLRXVO\�WLWOHG�RQH�\HDU�ROG�YHKLFOH�LV�HQWHULQJ�WKH�VWDWH�
������PRGHO�EHLQJ�UHJLVWHUHG�WR�H[SLUH�LQ��������,Q�WKDW�LQVWDQFH��VHFRQG���QG��\HDU
UHJLVWUDWLRQ�IHH�VKRXOG�EH�DVVHVVHG�
�E��/LPLWHG�DSSOLFDWLRQ��SURFHGXUH�QRW�DSSOLFDEOH�WR�H[FLVH�WD[��7KH�DERYH
SURFHGXUH�ZLOO�EH�XVHG�RQO\�ZKHQ�WKH�GDWH�ILUVW�VROG�RI�D�YHKLFOH�LV�XQNQRZQ�DQG
XQDYDLODEOH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������6WDJJHUHG�UHJLVWUDWLRQ
�D��6WDJJHUHG�UHJLVWUDWLRQ�SURFHGXUHV��$OO�YHKLFOHV��H[FHSW�PDQXIDFWXUHG�KRPHV�
VSHFLDO�PRELOL]HG�PDFKLQHU\��DQG�YHKLFOHV�UHJLVWHUHG�E\�LQVWDOOPHQW��SXUFKDVHG�QHZ
RU�EURXJKW�LQ�IURP�DQRWKHU�VWDWH�ZLOO�EH�UHJLVWHUHG�RQ�D�VWDJJHUHG�EDVLV��7KH�PRQWK
RI�H[SLUDWLRQ�LQ�WKH�IROORZLQJ�\HDU�ZLOO�EH�VKRZQ�RQ�WKH�PRQWKO\�GHFDO�LVVXHG�ZLWK
WKH�WDJ��7KH�UHJLVWUDWLRQ�H[SLUHV�RQ�WKH�ODVW�GD\�RI�WKH�PRQWK�LQ�ZKLFK�WKH�YHKLFOH
ZDV�RULJLQDOO\�SXUFKDVHG�RU�EURXJKW�LQWR�WKH�VWDWH��XQOHVV�RWKHUZLVH�UHTXHVWHG�E\
UHJLVWUDQW�
�E��$GMXVWPHQW�RI�H[SLUDWLRQ�PRQWK��7KH�QHZ�RZQHU�RI�D�YHKLFOH�SUHYLRXVO\
UHJLVWHUHG�LQ�2NODKRPD�PD\�DGMXVW�WKH�UHJLVWUDWLRQ�H[SLUDWLRQ�PRQWK�XSRQ�WKHLU
LQLWLDO�UHJLVWUDWLRQ�RI�WKH�YHKLFOH��,I�WKH�YHKLFOH
V�UHJLVWUDWLRQ�KDV�H[SLUHG��WKH�QHZ
RZQHU�PD\�DGMXVW�WKH�H[SLUDWLRQ�PRQWK�DW�WKH�WLPH�WKH�RZQHUVKLS�LV�WUDQVIHUUHG��,I
WKH�YHKLFOH
V�UHJLVWUDWLRQ�LV�FXUUHQW�DW�WKH�WLPH�RZQHUVKLS�LV�WUDQVIHUUHG��WKH�QHZ
RZQHU�PD\�DGMXVW�WKH�H[SLUDWLRQ�PRQWK�HLWKHU�DW�WKH�WLPH�WKH�RZQHUVKLS�LV
WUDQVIHUUHG��RU�XSRQ�WKHLU�VXEVHTXHQW�LQLWLDO�UHJLVWUDWLRQ�UHQHZDO��7KH�SXUFKDVHU�RI�D
QHZ�YHKLFOH�RU�WKH�RZQHU�RI�D�YHKLFOH�EURXJKW�LQ�IURP�DQRWKHU�VWDWH�PD\�HVWDEOLVK
WKH�UHJLVWUDWLRQ�H[SLUDWLRQ�PRQWK�XSRQ�LQLWLDO�UHJLVWUDWLRQ��$�UHJLVWUDWLRQ�PD\�QRW�EH
LVVXHG�IRU�OHVV�WKDQ�WKUHH�PRQWKV�RU�PRUH�WKDQ�ILIWHHQ�PRQWKV�
�F��([SLUDWLRQ�PRQWK�GHFDO��(YHU\�OLFHQVH�SODWH�LVVXHG�LQ�FRQMXQFWLRQ�ZLWK�D
VWDJJHUHG�UHJLVWUDWLRQ�VKDOO�GLVSOD\�D�PRQWKO\�GHFDO�LQGLFDWLQJ�WKH�PRQWK�RI
H[SLUDWLRQ�RI�WKH�UHJLVWUDWLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������1RQ�VWDJJHUHG�UHJLVWUDWLRQ
�D��&DOHQGDU�\HDU�UHJLVWUDWLRQV��9HKLFOHV�UHJLVWHUHG�XQGHU�WKH�,QVWDOOPHQW
5HJLVWUDWLRQ�3ODQ������\U��WDJV���DQG�0DQXIDFWXUHG�+RPHV�DUH�UHJLVWHUHG�RQ�D
FDOHQGDU�\HDU�EDVLV��'HFHPEHU�H[SLUDWLRQ��
�E��5HJLVWUDWLRQ�DQG�WD[�PD\�EH�SURUDWHG��7KH�IROORZLQJ�TXDUWHUO\�SHULRGV�LQ
ZKLFK�D�YHKLFOH�LV�SXUFKDVHG�RU�HQWHUV�WKH�VWDWH�GHWHUPLQHV�WKH�SRUWLRQ�RI�D�IXOO�\HDU
UHJLVWUDWLRQ�DQG�WD[�GXH�

����'HFHPEHU���WKURXJK�0DUFK������)XOO�<HDU�WD[�GXH



����$SULO���WKURXJK�-XQH����������<HDU�WD[�GXH���0RQWKO\�UDWH�WLPHV��
����-XO\���WKURXJK�6HSWHPEHU����������<HDU�WD[�GXH���0RQWKO\�UDWH�WLPHV��
����2FWREHU���WKURXJK�1RYHPEHU����������<HDU�WD[�GXH���0RQWKO\�UDWH�WLPHV
�

�F��1R�FUHGLW�LQ�H[FHVV�RI�QHZ�UHJLVWUDWLRQ�IHH��,Q�QR�FDVH�ZLOO�FUHGLW�EH�PDGH�RQ
WKH�XQXVHG�SRUWLRQ�RI�D�UHJLVWUDWLRQ�LQ�H[FHVV�RI�WKH�QHZ�UHJLVWUDWLRQ�IHH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������7UDQVIHU�RI�RZQHUVKLS�UHJLVWUDWLRQ
)HH�JHQHUDOO\�GXH�RQ�WUDQVIHU�RI�WLWOH��H[FHSWLRQV��$�WUDQVIHU�RI�RZQHUVKLS

UHJLVWUDWLRQ�IHH�LV�GXH�ZKHQ�WUDQVIHUULQJ�DQ\�2NODKRPD�WLWOH�ZLWK�WKH�IROORZLQJ
H[FHSWLRQV�

����1DPH�FKDQJHV��VDPH�SHUVRQ�RQO\���7KLV�H[HPSWLRQ�ZRXOG�QRW�DSSO\�WR
DGGLQJ�RU�GURSSLQJ�D�QDPH�
����6DOYDJH�YHKLFOHV���LQFOXGLQJ�JRLQJ�LQWR�VDOYDJH
����/LFHQVHG�2NODKRPD�XVHG�GHDOHUV
����0DQXIDFWXUHG�KRPHV
����&RPPHUFLDO�WUDLOHUV
����3ROLWLFDO�VXEGLYLVLRQ�RI�WKH�VWDWH
����5HSRVVHVVLRQV
����&KDULWDEOH�RUJDQL]DWLRQ�OLFHQVHG�WKURXJK�WKH�2NODKRPD�6HFUHWDU\�RI
6WDWH
V�2IILFH
����8QUHFRYHUHG�WKHIW�YHKLFOHV

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUH�IRU�FKDQJLQJ�W\SH�RI�UHJLVWUDWLRQ
�D��6XUUHQGHU�RI�UHJLVWUDWLRQ�DQG�WDJ��:KHQ�WKH�W\SH�RI�UHJLVWUDWLRQ�RQ�D�YHKLFOH
LV�WR�EH�FKDQJHG��&RPPHUFLDO�WDJ�LQ�OLHX�RI�D�IDUP�WDJ��HWF���WKH�DSSOLFDQW�LV�WR
VXUUHQGHU�DOO�FRSLHV�RI�UHJLVWUDWLRQ�DQG�WDJ�EHLQJ�H[FKDQJHG�WR�WKH�PRWRU�OLFHQVH
DJHQW�
�E��1HZ�UHJLVWUDWLRQ�DQG�WDJ�LVVXHG�IRU�QHZ�FODVVLILFDWLRQ��DGMXVWHG�IHH�DQG
FUHGLWV��7KH�DJHQW�ZLOO�LVVXH�D�QHZ�UHJLVWUDWLRQ�DQG�WDJ��EDVLQJ�WKH�UHJLVWUDWLRQ�IHH
DSSOLFDEOH�WR�WKH�QHZ�W\SH�RI�WDJ�IRU�WKH�SRUWLRQ�RI�WKH�UHJLVWUDWLRQ�SHULRG�UHPDLQLQJ
OHVV�FUHGLW��LI�DQ\��IRU�WKH�ROG�WDJ�IRU�WKH�SRUWLRQ�RI�WKH�UHJLVWUDWLRQ�SHULRG
UHPDLQLQJ�
�F��1R�UHIXQGV�DYDLODEOH��FUHGLW�OLPLWHG�WR�RQH�H[FKDQJH��,I�FUHGLW�DOORZHG�RQ�WKH
SUHYLRXV�UHJLVWUDWLRQ�H[FHHGV�WKH�OLFHQVH�DQG�UHJLVWUDWLRQ�IHH�GXH�RQ�WKH�UHJLVWUDWLRQ
EHLQJ�LVVXHG��QR�UHIXQG�ZLOO�EH�PDGH��&UHGLW�ZLOO�EH�DOORZHG�RQ�RQH�H[FKDQJH�RI
WDJV�RQO\��,I�VXEVHTXHQW�H[FKDQJHV�DUH�PDGH��IXOO�IHH�IRU�WKH�SRUWLRQ�RI�WKH�\HDU
UHPDLQLQJ�ZLOO�EH�GXH�
�G��%DFN�WD[HV�DQG�SHQDOWLHV�EDVHG�RQ�QHZ�FODVVLILFDWLRQ��,I�EDFN�WD[HV�DQG
SHQDOWLHV�DUH�GXH�XSRQ�FKDQJLQJ�IURP�RQH�W\SH�RI�UHJLVWUDWLRQ�WR�DQRWKHU�ZKHUH�WKH
WD[�UDWH�GLIIHUV��EDFN�WD[HV�DQG�SHQDOWLHV�VKDOO�EH�EDVHG�RQ�WKH�UDWH�LQ�HIIHFW�GXULQJ
WKH�WLPH�WKH�YHKLFOH�ZDV�QRW�WDJJHG��XVLQJ�WKH�QHZ�W\SH�RI�FODVVLILFDWLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

�������������0DLO�RUGHU�UHJLVWUDWLRQ�UHQHZDO�SHUPLWWHG�LQ�GHOLQTXHQF\�SHULRG
>5(92.('@



>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������/LDELOLW\�LQVXUDQFH
�D��,QVXUDQFH�LQIRUPDWLRQ��7KH�RZQHU�RI�D�PRWRU�YHKLFOH�WR�EH�UHJLVWHUHG�RU�WLWOHG
LQ�WKLV�VWDWH�PXVW�SURYLGH�FXUUHQW�OLDELOLW\�LQVXUDQFH�LQIRUPDWLRQ�SULRU�WR�WKH
SURFHVVLQJ�RI�KLV�UHJLVWUDWLRQ��XQOHVV�RWKHUZLVH�SURYLGHG��:KHQ�UHJLVWHULQJ�D�PRWRU
YHKLFOH��WKH�RZQHU�PXVW�FHUWLI\�WKH�H[LVWHQFH�RI�LQVXUDQFH�FRYHUDJH�IRU�WKH�YHKLFOH
E\�SURYLGLQJ�D�PRWRU�OLFHQVH�DJHQW�RU�RWKHU�UHJLVWHULQJ�DJHQF\�QHFHVVDU\
LQIRUPDWLRQ�IURP�WKH�FXUUHQW�RZQHU
V�LQVXUDQFH�YHULILFDWLRQ�WR�DOORZ�FRQILUPDWLRQ
RI�FRYHUDJH�WKURXJK�WKH�RQOLQH�YHULILFDWLRQ�V\VWHP��7KH�PRWRU�OLFHQVH�DJHQW�VKDOO
DOORZ�VXEPLVVLRQ�RI�VXFK�SURRI�RI�LQVXUDQFH�IURP�D�OLFHQVHG�LQVXUDQFH�SURGXFHU�RU
FXVWRPHU�VHUYLFH�UHSUHVHQWDWLYH�YLD�HOHFWURQLF�PDLO�WR�WKH�SHUVRQ�UHJLVWHULQJ�WKH
YHKLFOH��7KH�LQIRUPDWLRQ�VKDOO�LQFOXGH�WKH�QDPH�RI�WKH�LQVXUDQFH�FDUULHU�RU
LGHQWLILFDWLRQ�QXPEHU�LVVXHG�E\�WKH�1DWLRQDO�$VVRFLDWLRQ�RI�,QVXUDQFH
&RPPLVVLRQHUV�WR�WKH�FXUUHQW�LQVXUDQFH�FDUULHU�DXWKRUL]HG�WR�GR�EXVLQHVV�LQ�WKLV
VWDWH�DQG�WKH�SROLF\�QXPEHU�DSSOLFDEOH�WR�WKH�YHKLFOH�EHLQJ�UHJLVWHUHG�
�E��(OHFWURQLF�LQVXUDQFH�YHULILFDWLRQ��,Q�FRRSHUDWLRQ�ZLWK�WKH�2NODKRPD
'HSDUWPHQW�RI�3XEOLF�6DIHW\�DQG�WKH�2NODKRPD�,QVXUDQFH�'HSDUWPHQW��WKH
&RPPLVVLRQ�VKDOO�SURYLGH�DQ�RQOLQH�HOHFWURQLF�OLDELOLW\�LQVXUDQFH�YHULILFDWLRQ
V\VWHP�DQG�LQVWUXFW�PRWRU�OLFHQVH�DJHQWV�LQ�LWV�XVH��1R�YHKLFOH�VXEMHFW�WR�HOHFWURQLF
OLDELOLW\�LQVXUDQFH�YHULILFDWLRQ�VKDOO�EH�UHJLVWHUHG�LQ�WKLV�VWDWH�ZLWKRXW�FXUUHQW
LQVXUDQFH�FRYHUDJH�KDYLQJ�EHHQ�YHULILHG�E\�WKDW�HOHFWURQLF�V\VWHP��XQOHVV�DQ
H[FHSWLRQ�LV�ZDUUDQWHG�SHU�JXLGHOLQHV�HVWDEOLVKHG�E\�WKH�&RPPLVVLRQ��:KHQHYHU�D
PRWRU�OLFHQVH�DJHQW�JUDQWV�DQ�H[FHSWLRQ�WR�HOHFWURQLF�YHULILFDWLRQ��WKH�DJHQW�VKDOO
PDLQWDLQ�LQ�KLV�RU�KHU�ILOHV��IRU�D�SHULRG�RI�QR�OHVV�WKDQ�WZR�����\HDUV��D�IXOO�UHFRUG
RI�WKH�UHDVRQ�IRU�WKDW�H[FHSWLRQ�DQG�PDNH�DYDLODEOH�IRU�LQVSHFWLRQ�E\�WKH
&RPPLVVLRQ��RU�DQ\�RWKHU�TXDOLILHG�UHTXHVWRU��GRFXPHQWDWLRQ�VXIILFLHQW�WR�MXVWLI\
WKDW�H[FHSWLRQ�
�F��$SSOLFDEOH�RQO\�WR�PRWRU�YHKLFOHV��YHKLFOHV�QRW�LQ�XVH��2QO\�PRWRU�YHKLFOHV
DUH�VXEMHFW�WR�WKH�OLDELOLW\�LQVXUDQFH�YHULILFDWLRQ�SURFHVV�GHVFULEHG�KHUHLQ��2ZQHUV
RI�YHKLFOHV�QRW�LQ�XVH�DW�WKH�WLPH�RI�UHJLVWUDWLRQ�PD\�UHJLVWHU�WKHLU�YHKLFOH�XSRQ
ILOLQJ�D�1RQ�8VH�$IILGDYLW�LQ�D�PDQQHU�SUHVFULEHG�E\�WKH�&RPPLVVLRQ�

����7KH�\HDUO\�YDOLGDWLRQ�GHFDO�LVVXHG�WR�WKH�RZQHU�RI�D�YHKLFOH�ZKR�KDV
ILOHG�D�1RQ�8VH�$IILGDYLW�LQ�OLHX�RI�OLDELOLW\�LQVXUDQFH�YHULILFDWLRQ�ZLOO�EH�D
GHFDO�RI�D�VHSDUDWH�DQG�GLVWLQFW�FRORU�IURP�DOO�RWKHU�\HDUO\�GHFDO�W\SHV��,W
VKDOO�EH�WKH�RZQHU
V�UHVSRQVLELOLW\�WR�REWDLQ�LQVXUDQFH�LI�VXFK�YHKLFOH�LV�SXW
LQWR�VHUYLFH�DW�D�ODWHU�WLPH�
����7KH�RZQHU�RI�WKH�YHKLFOH�LV�QRW�UHTXLUHG��XSRQ�SXWWLQJ�WKH�YHKLFOH�EDFN
LQ�VHUYLFH��WR�SXUFKDVH�DQRWKHU�UHJLVWUDWLRQ�GHFDO�LQGLFDWLYH�RI�OLDELOLW\
LQVXUDQFH�FRYHUDJH��,I�WKH�RZQHU�FKRRVHV�WR�SXUFKDVH�DQRWKHU�UHJLVWUDWLRQ
GHFDO��LQVXUDQFH�YHULILFDWLRQ�ZLOO�EH�UHTXLUHG��DV�ZHOO�DV�SD\PHQW�RI�D
UHSODFHPHQW�WDJ�GHFDO�IHH��DQG�WKH�LQVXUDQFH�YHULILFDWLRQ�IHH�

�G��([FHSWLRQV�WR�LQVXUDQFH�YHULILFDWLRQ�UHTXLUHPHQWV��7KH�IROORZLQJ�VKDOO�QRW
EH�VXEMHFW�WR�LQVXUDQFH�YHULILFDWLRQ�DW�WLPH�RI�UHJLVWUDWLRQ�

����$Q\�YHKLFOH�RZQHG�RU�OHDVHG�E\�WKH�)HGHUDO�RU�6WDWH�*RYHUQPHQW�RU�DQ\
DJHQF\�RU�SROLWLFDO�VXEGLYLVLRQ�WKHUHRI�
����$Q\�YHKLFOH�EHDULQJ�WKH�QDPH��V\PERO��RU�ORJR�RI�D�EXVLQHVV�
FRUSRUDWLRQ�RU�XWLOLW\�RQ�WKH�H[WHULRU�DQG�ZKLFK�LV�LQ�FRPSOLDQFH�ZLWK�WKH
SURYLVLRQV�RI�WKH�&RPSXOVRU\�,QVXUDQFH�/DZ�DFFRUGLQJ�WR�UHFRUGV�RI�WKH
&RUSRUDWLRQ�&RPPLVVLRQ�ZKLFK�UHIOHFW�D�GHSRVLW�RU�IOHHW�SROLF\�



����$Q\�YHKLFOH�DXWKRUL]HG�IRU�RSHUDWLRQ�XQGHU�D�SHUPLW�QXPEHU�IURP�WKH
,QWHUVWDWH�&RPPHUFH�&RPPLVVLRQ�RU�WKH�2NODKRPD�&RUSRUDWLRQ
&RPPLVVLRQ�
����$Q\�OLFHQVHG�WD[LFDE�
����$Q\�YHKLFOH�KHOG�IRU�VDOH�E\�D�OLFHQVHG�8VHG�&DU�'HDOHU�
����$SSOLFDQW�IRU�D�GXSOLFDWH�2NODKRPD�WLWOH��SURYLGHG�UHJLVWUDWLRQ�UHQHZDO
LV�QRW�UHTXLUHG�
����$SSOLFDQW�IRU�WLWOH��RQO\��WR�D�YHKLFOH�WR�EH�ODWHU�UHJLVWHUHG�XQGHU�WKH
,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ�
����$OO�WHUUDLQ�YHKLFOHV��XWLOLW\�YHKLFOHV�DQG�RII�URDG�PRWRUF\FOHV�

�H��([FHSWLRQV�WR�HOHFWURQLF�LQVXUDQFH�YHULILFDWLRQ��7KH�IROORZLQJ�DUH�VXEMHFW�WR
LQVXUDQFH�YHULILFDWLRQ�DW�WLPH�RI�UHJLVWUDWLRQ��EXW�H[HPSW�IURP�WKH�HOHFWURQLF
YHULILFDWLRQ�SURFHVV�

����9HKLFOHV�FRYHUHG�E\�FRPPHUFLDO�RU�IOHHW�LQVXUDQFH�SROLFLHV�
����9HKLFOHV�RZQHG�E\�DFWLYHO\�VHUYLQJ�PLOLWDU\�SHUVRQQHO�ZKR�DUH�HLWKHU
2NODKRPD�UHVLGHQWV�VWDWLRQHG�RXW�RI�VWDWH��RU�RXW�RI�VWDWH�UHVLGHQWV�VWDWLRQHG
LQ�2NODKRPD�

�I��3URFHVVLQJ�IHH�DXWKRUL]HG��7KH�PRWRU�OLFHQVH�DJHQW�LV�DXWKRUL]HG�WR�FKDUJH�D
IHH�IRU�SURFHVVLQJ�LQVXUDQFH�YHULILFDWLRQ�RU�D�1RQ�8VH�$IILGDYLW�XSRQ�UHJLVWUDWLRQ
RI�D�PRWRU�YHKLFOH�
�J��0LOLWDU\�SHUVRQQHO�LQVXUDQFH�YHULILFDWLRQ��0HPEHUV�RI�WKH�8QLWHG�6WDWHV
$UPHG�)RUFHV�PD\�IXUQLVK�D�YHKLFOH�LQVXUDQFH�SROLF\�RU�ERQG�IURP�DQ�RXW�RI�VWDWH
LQVXUDQFH�FRPSDQ\�LQGLFDWLQJ�FRPSOLDQFH�ZLWK�WKH�OLDELOLW\�LQVXUDQFH�UHTXLUHPHQWV
RI�WKH�2NODKRPD�9HKLFOH�/LFHQVH�DQG�5HJLVWUDWLRQ�$FW��,I�WKH�VHUYLFH�SHUVRQ�LV�DQ
RXW�RI�VWDWH�UHVLGHQW�ZKR�LV�VWDWLRQHG�LQ�2NODKRPD��WKH�IRUP�PXVW�EH�IURP
2NODKRPD�RU�IURP�WKH�VHUYLFH�SHUVRQ
V�VWDWH�RI�UHVLGHQFH��DV�LQGLFDWHG�RQ�WKH�8�6�
$UPHG�)RUFHV�$IILGDYLW��,I�WKH�VHUYLFH�SHUVRQ�LV�D�UHVLGHQW�RI�2NODKRPD��WKH�IRUP
PXVW�EH�HLWKHU�DQ�2NODKRPD�IRUP��RU�D�IRUP�IURP�WKH�VWDWH�LQ�ZKLFK�WKH�VHUYLFH
SHUVRQ�LV�FXUUHQWO\�VWDWLRQHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&UHGLW�IRU�H[FLVH�WD[�DQG�UHJLVWUDWLRQ�RQ�WKHIW�RI�YHKLFOH��GHIHFWLYH
YHKLFOH
�D��7KHIW�RI�YHKLFOH��,I�D�QHZ�YHKLFOH�LV�VWROHQ�ZLWKLQ����GD\V�RI�SXUFKDVH��FUHGLW
ZLOO�EH�DOORZHG�RQ�WKH�H[FLVH�WD[�DQG�UHJLVWUDWLRQ�IHH�IRU�D�QHZ�UHSODFHPHQW
YHKLFOH��$�SROLFH�UHSRUW�RI�WKH�WKHIW�LV�UHTXLUHG�
�E��9HKLFOH�FHUWLILHG�DV�GHIHFWLYH��,I�D�QHZ�YHKLFOH�LV�FHUWLILHG�E\�WKH�PDQXIDFWXUHU
DV�GHIHFWLYH�ZLWKLQ���PRQWKV�RI�SXUFKDVH��FUHGLW�ZLOO�EH�DOORZHG�RQ�WKH�H[FLVH�WD[
DQG�UHJLVWUDWLRQ�IHH�IRU�D�QHZ�UHSODFHPHQW�YHKLFOH��$�VWDWHPHQW�IURP�WKH
PDQXIDFWXUHU�LV�UHTXLUHG��$Q\�PDQXIDFWXUHU�UHDFTXLULQJ�RU�DVVLVWLQJ�D�GHDOHU�RU
OLHQKROGHU�LQ�UHDFTXLULQJ�D�PRWRU�YHKLFOH�UHJLVWHUHG�LQ�WKLV�VWDWH�VKDOO�UHWLWOH�WKH
YHKLFOH�SXUVXDQW�WR�WKH�JXLGHOLQHV�RXWOLQHG�LQ�2$&�������������
�F��3URFHGXUH�IRU�REWDLQLQJ�FUHGLW�

����&UHGLW�ZLOO�EH�DOORZHG�IRU�WKH�IXOO�DPRXQW�SDLG�XSRQ�WKH�LQLWLDO
UHJLVWUDWLRQ�RI�WKH�RULJLQDO�YHKLFOH�LQ�WKLV�6WDWH��7KH�FUHGLW�DPRXQW�ZLOO�QRW
EH�SURUDWHG�IRU�SHULRG�RI�WLPH�WKH�RULJLQDO�YHKLFOH�ZDV�LQ�XVH��([FLVH�WD[
PD\�EH�FUHGLWHG�GRZQ�WR�QR�FKDUJH��5HJLVWUDWLRQ�IHH�PD\�EH�FUHGLWHG�GRZQ
WR�D�PLQLPXP�FKDUJH�



����&UHGLW�ZLOO�QRW�EH�DOORZHG�IRU�DQ\�ODWH�SHQDOWLHV�SDLG�
����1R�UHIXQG�ZLOO�EH�JLYHQ�LI�FUHGLW�IURP�RULJLQDO�YHKLFOH�H[FHHGV�DPRXQW
GXH�RQ�UHSODFHPHQW�
����%RWK�UXOHV�DSSO\�RQO\�WR�WKH�RULJLQDO�SXUFKDVHU�RI�D�QHZ�YHKLFOH��,I�D
WUDQVIHU�RI�RZQHUVKLS�RFFXUV�EHIRUH�WKH�YHKLFOH�ORVV��QR�FUHGLW�ZLOO�EH
DOORZHG��7KH�SROLFLHV�GR�DSSO\��KRZHYHU��WR�DQ�RULJLQDO�RXW�RI�VWDWH
SXUFKDVHU�ZKR�PRYHV�WR�2NODKRPD�
����0RWRU�OLFHQVH�DJHQWV�DUH�UHTXLUHG�WR�FRQWDFW�WKH�0RWRU�9HKLFOH�'LYLVLRQ
IRU�DXWKRUL]DWLRQ�EHIRUH�DOORZLQJ�FUHGLW�RQ�D�UHSODFHPHQW�YHKLFOH��7KH
'LYLVLRQ�VKDOO�HQVXUH�DQ\�GHIHFWLYH�YHKLFOH�ZDV�SURSHUO\�WLWOHG�SXUVXDQW�WR
WKH�JXLGHOLQHV�RXWOLQHG�LQ�2$&�������������

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������/LFHQVH�SODWH�WUDQVIHU�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'LVSOD\�RI�YHKLFOH�OLFHQVH�SODWHV
�D��9HKLFOH�OLFHQVH�SODWHV�VKDOO�EH�ILUPO\�DIIL[HG�WR�WKH�UHDU�RI�WKH�YHKLFOH��SURYLGHG
KRZHYHU��WUXFNV�UHJLVWHUHG�XQGHU�WKH�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ�VKDOO�KDYH�WKH
SODWHV�ILUPO\�DWWDFKHG�WR�WKH�IURQW�
�E��7UXFNV�ZLWK�D�JURVV�YHKLFOH�ZHLJKW�UDWLQJ�H[FHHGLQJ��������SRXQGV�PD\�KDYH
WKH�SODWHV�ILUPO\�DWWDFKHG�WR�WKH�IURQW�RU�UHDU�
�F��9HKLFOH�OLFHQVH�SODWHV�VKDOO�EH�D�DIIL[HG�DQG�GLVSOD\HG�LQ�VXFK�D�PDQQHU�WKDW�WKH
OHWWHUV�DQG�QXPHUDOV�VKDOO�EH�UHDG�IURP�OHIW�WR�ULJKW�SDUDOOHO�WR�WKH�JURXQG�
�G��1R�YHKLFOH�OLFHQVH�SODWH�PD\�EH�GLVSOD\HG�LQ�DQ�LQYHUWHG�RU�UHYHUVHG�SRVLWLRQ��RU
LQ�VXFK�D�PDQQHU�WKDW�WKH�OHWWHUV�DQG�QXPHUDOV�DUH�QRW�UHDGLO\�LGHQWLILDEOH�
�H��1R�YHKLFOH�OLFHQVH�SODWH�PD\�EH�GLVSOD\HG�LQ�WKLV�VWDWH��UHJDUGOHVV�RI�ZKHUH�VXFK
YHKLFOH�LV�UHJLVWHUHG��ZKLFK�KDV�EHHQ�FRYHUHG��RYHUODLG��RU�RWKHUZLVH�VFUHHQHG�ZLWK
DQ\�PDWHULDO��ZKHWKHU�VXFK�PDWHULDO�LV�FOHDU��WUDQVOXFHQW��WLQWHG��RU�RSDTXH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������/RVW��VWROHQ�RU�PXWLODWHG�WDJV�DQG�GHFDOV
�D��3URFHGXUHV�XSRQ�WKH�ORVV��WKHIW��RU�GDPDJH�WR�WDJ�RU�GHFDO��,Q�WKH�HYHQW�RI
ORVV��PXWLODWLRQ��RU�GHVWUXFWLRQ�RI�D�OLFHQVH�SODWH�DQG�RU�GHFDO��DQ��$IILGDYLW�IRU
5HSODFHPHQW�7DJ�DQG�2U�'HFDO������'��PXVW�EH�FRPSOHWHG�E\�WKH�DSSOLFDQW��7KH
DIILGDYLW�ZLOO�QRW�EH�UHTXLUHG�LI�LVVXLQJ�D�QHZ�WDJ�ZKHQ�UHQHZLQJ�DQ�DQQXDO
UHJLVWUDWLRQ�RU�ZKHQ�LVVXLQJ�D�QHZ�WDJ�GXH�WR�D�YHKLFOH�FODVV�FKDQJH�
�E��:KHQ�DGGLWLRQDO�IHH�LV�GXH��,I�D�QHZ�WDJ�DQG�RU�GHFDO�LV�UHTXHVWHG�DW�WKH�WLPH
RI�WUDQVIHU�RU�DQQXDO�UHJLVWUDWLRQ�UHQHZDO�DQG�LV�QRW�QHHGHG�GXH�WR�YHKLFOH�FODVV
FKDQJH��DQ�DGGLWLRQDO�UHSODFHPHQW�IHH�LV�WR�EH�FKDUJHG�
�F��5HSODFHPHQW�IHH��,Q�QR�HYHQW�VKDOO�WKH�UHSODFHPHQW�OLFHQVH�SODWH�DQG�RU�GHFDO
IHH�EH�PRUH�WKDQ�WKH�DQQXDO�UHJLVWUDWLRQ�IHH�IRU�WKH�OLFHQVH�SODWH�DQG�RU�GHFDO�EHLQJ
UHSODFHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������&KDULWDEOH�RUJDQL]DWLRQ�YHKLFOH�UHJLVWUDWLRQ



�D��9HKLFOHV�GRQDWHG�WR�D�FKDULWDEOH�RUJDQL]DWLRQ�OLFHQVHG�WKURXJK�WKH�2NODKRPD
6HFUHWDU\�RI�6WDWH
V�2IILFH�DUH�H[HPSW�IURP�GHOLQTXHQW�UHJLVWUDWLRQ�IHHV��H[FLVH�WD[�
DQG�SHQDOWLHV��7KH�FKDULWDEOH�RUJDQL]DWLRQ�LV�UHVSRQVLEOH�RQO\�IRU�D�WLWOH�IHH��ZKHQ
DSSOLFDEOH�
�E��6KRXOG�RZQHUVKLS�RI�D�YHKLFOH�RQ�ZKLFK�GHOLQTXHQW�WD[HV�DUH�GXH�EH�DVVLJQHG�WR
D�OLFHQVHG�FKDULWDEOH�RUJDQL]DWLRQ�DQG�VXEVHTXHQWO\�UHDVVLJQHG�EDFN�WR�WKH�GRQRU�
DOO�GHOLQTXHQW�WD[HV�DQG�IHHV�DJDLQ�EHFRPH�GXH�
�F��2UJDQL]DWLRQV�HQWLWOHG�WR�D�VSHFLILF�H[HPSWLRQ�IURP�WKH�6HFUHWDU\�RI�6WDWH
FKDULWDEOH�RUJDQL]DWLRQ�UHJLVWUDWLRQ�UHTXLUHPHQWV�SXUVXDQW�WR����26���������PD\�
XSRQ�FRQILUPDWLRQ�RI�WKDW�H[HPSWLRQ�E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ��UHFHLYH�DQG�DVVLJQ�RZQHUVKLS�RI�GRQDWHG�YHKLFOHV�LQ
WKH�VDPH�PDQQHU�DV�UHJLVWHUHG�FKDULWDEOH�RUJDQL]DWLRQV�
�G��$�QRQSURILW�FKDULWDEOH�RUJDQL]DWLRQ�ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR
WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�����8�6�&���6HFWLRQ�����F������DQG
ZKLFK�DFFHSWV�GRQDWLRQV�RI�XVHG�PRWRU�YHKLFOHV�SUHYLRXVO\�WLWOHG�LQ�2NODKRPD�WR�EH
VXEVHTXHQWO\�WUDQVIHUUHG�WR�DQRWKHU�RZQHU��XSRQ�WKH�TXDOLI\LQJ�RUJDQL]DWLRQ
SURYLGLQJ�VXIILFLHQW�GRFXPHQWDWLRQ�RI�LWV�WD[�H[HPSW�VWDWXV��PD\�REWDLQ�IURP�WKH
2NODKRPD�7D[�&RPPLVVLRQ�FKDULWDEOH�QRQSURILW�RUJDQL]DWLRQ�OLFHQVH�SODWHV�IRU
GHPRQVWUDWLQJ��WUDQVSRUWLQJ�RU�WHVW�GULYLQJ�GRQDWHG�YHKLFOHV��SURYLGHG�WKDW�QR
RUJDQL]DWLRQ�VKDOO�SRVVHVV�RU�XVH�DW�DQ\�RQH�WLPH�PRUH�WKDQ�HLJKW�����VXFK�SODWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

�������������7RUQDGR�UHJLVWUDWLRQ�IHH�FUHGLW
&UHGLW�ZLOO�EH�DOORZHG�WRZDUGV�WKH�2NODKRPD�UHJLVWUDWLRQ�IHH�RI�D�YHKLFOH

ZKLFK�LV�D�UHSODFHPHQW�IRU�D�SURSHUO\�UHJLVWHUHG�YHKLFOH�GHVWUR\HG�E\�D�WRUQDGR�LQ
������RU�DQ\�VXEVHTXHQW�\HDU��IRU�ZKLFK�D�3UHVLGHQWLDO�0DMRU�'LVDVWHU�'HFODUDWLRQ
ZDV�LVVXHG��&UHGLW�ZLOO�EH�DOORZHG�RQ�D�YHKLFOH�ZKLFK�LV�D�UHSODFHPHQW�IRU�D�YHKLFOH
GHVWUR\HG�E\�WRUQDGR�LQ�FDOHQGDU�\HDUV������DQG������IRU�ZKLFK�QR�3UHVLGHQWLDO
0DMRU�'LVDVWHU�'HFODUDWLRQ�ZDV�LVVXHG��7KH�FUHGLW�ZLOO�EH�SURUDWHG�WR�DQ�DPRXQW
HTXDO�WR�WKH�IHH�IRU�WKH�QXPEHU�RI�PRQWKV�UHPDLQLQJ�RQ�WKH�UHJLVWUDWLRQ�IRU�WKH
GHVWUR\HG�YHKLFOH��DV�RI�WKH�GDWH�RI�ORVV��1R�H[FHVV�FUHGLW�PD\�EH�UHIXQGHG��3URRI
RI�ORVV�RI�WKH�GHVWUR\HG�YHKLFOH�PXVW�RUGLQDULO\�EH�SURYLGHG�E\�WKH�UHJLVWUDQW��L�H���D
OHWWHU�RU�RWKHU�GRFXPHQWDWLRQ�IURP�WKH�LQVXUDQFH�FRPSDQ\��LGHQWLI\LQJ�WKH�YHKLFOH
DQG�FRQILUPLQJ�LWV�ORVV��,I�VXFK�GRFXPHQWDWLRQ�LV�XQDYDLODEOH��WKH�0RWRU�9HKLFOH
'LYLVLRQ�PD\�EH�FRQWDFWHG�IRU�FRQVLGHUDWLRQ�RI�DQ�DOWHUQDWLYH�RU�H[FHSWLRQ�WR�WKH
GRFXPHQWDU\�UHTXLUHPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������7LUH�UHF\FOLQJ�IHH�FROOHFWLRQ�E\�PRWRU�OLFHQVH�DJHQWV
8VHG�WLUH�UHF\FOLQJ�IHHV�DUH�WR�EH�FROOHFWHG�E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ

DQG�PRWRU�OLFHQVH�DJHQWV�XSRQ�WKH�LQLWLDO�UHJLVWUDWLRQ�RU�WLWOLQJ�RI�D�YHKLFOH�LQ�WKLV
VWDWH��DV�SURYLGHG�E\�VWDWXWH��,Q�DGGLWLRQ�WR�WKH�VWDWXWRULO\�DXWKRUL]HG�DXGLWV�DQG
UHYLHZV�RI�PRWRU�OLFHQVH�DJHQW�RSHUDWLRQV�FRQGXFWHG�E\�WKH�7D[�&RPPLVVLRQ��VXFK
FROOHFWLRQV�DUH�VXEMHFW�WR�LQVSHFWLRQ�E\�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����
HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������8�6��$UPHG�)RUFHV�SHUVRQQHO�UHJLVWUDWLRQ



�D��(OLJLELOLW\�IRU�UHJLVWUDWLRQ�UDWH��9HKLFOHV�DQG�PDQXIDFWXUHG�KRPHV�RZQHG�E\
DFWLYHO\�VHUYLQJ�PHPEHUV�RI�WKH�8�6��$UPHG�)RUFHV��LQFOXGLQJ�UHVHUYLVWV�DQG
PHPEHUV�RI�WKH�1DWLRQDO�*XDUG��RU�WKHLU�VSRXVHV��DUH�HOLJLEOH�IRU�D�VSHFLDO
UHJLVWUDWLRQ�UDWH��XQGHU�WKH�FRQGLWLRQV�RXWOLQHG�EHORZ�

����9HKLFOHV�RZQHG�E\�TXDOLI\LQJ�VHUYLFH�PHPEHUV��RU�WKHLU�VSRXVHV��ZKR
DUH�HLWKHU�UHVLGHQWV�RI��RU�DVVLJQHG�WR�GXW\�LQ�2NODKRPD�
����7KH�YHKLFOH�PD\�QRW�EH�XVHG�LQ�DQ\�WUDGH�RU�EXVLQHVV��RU�IRU�DQ\
FRPPHUFLDO�SXUSRVH�
����0DQXIDFWXUHG�KRPHV�RZQHG�E\�DQ�RXW�RI�VWDWH�UHVLGHQW�VHUYLFH�PHPEHU
DVVLJQHG�WR�GXW\�LQ�2NODKRPD�
����0DQXIDFWXUHG�KRPHV�ORFDWHG�RXW�RI�VWDWH�DQG�RZQHG�E\�DQ�2NODKRPD
UHVLGHQW�VHUYLFH�PHPEHU��0DQXIDFWXUHG�KRPHV�ORFDWHG�LQ�2NODKRPD�DQG
RZQHG�E\�2NODKRPD�VHUYLFH�PHPEHUV�DUH�QRW�HOLJLEOH�IRU�WKH�VSHFLDO
PLOLWDU\�UHJLVWUDWLRQ�UDWH�
����7KH�UHGXFHG�UHJLVWUDWLRQ�IHH�GRHV�QRW�DSSO\�WR�YHKLFOHV�RZQHG�E\�UHWLUHG
PHPEHUV�RI�WKH�$UPHG�)RUFHV�

�E��$IILGDYLW�UHTXLUHG��$�SURSHUO\�FRPSOHWHG�8�6��$UPHG�)RUFHV�$IILGDYLW�PXVW�EH
SUHVHQWHG�E\�WKH�DSSOLFDQW�

����7KH�DIILGDYLW�UHTXLUHV�WKH�VLJQDWXUH�RI�WKH�VHUYLFH�SHUVRQ��RU�WKHLU
VSRXVH��DQG�WKH�VLJQDWXUH�RI�DQ�RIILFHU�IRU�WKH�RUJDQL]DWLRQ�WR�ZKLFK�WKH
VHUYLFH�SHUVRQ�LV�DVVLJQHG��,Q�OLHX�RI�FHUWLILFDWLRQ�E\�DQ�RIILFHU��WKH
DSSOLFDQW�PD\�VXEPLW�FRSLHV�RI�ZULWWHQ�RUGHUV�GRFXPHQWLQJ�WKDW�WKH�VHUYLFH
PHPEHU��JXDUGVPDQ��RU�UHVHUYLVW�LV�DFWLYHO\�VHUYLQJ�DW�WKH�WLPH�RI
DSSOLFDWLRQ�IRU�UHJLVWUDWLRQ�
����$Q�2NODKRPD�UHVLGHQW�VWDWLRQHG�LQ�DQRWKHU�VWDWH�GXH�WR�DQ�RIILFLDO
PLOLWDU\�DVVLJQPHQW�PD\�DXWKRUL]H�D�GHVLJQDWHG�UHSUHVHQWDWLYH�WR�UHJLVWHU
KLV�KHU�YHKLFOH�V��RQ�WKHLU�EHKDOI��$�FRPSOHWHG�8�6��$UPHG�)RUFHV�$IILGDYLW
LV�UHTXLUHG�
����2NODKRPD�UHVLGHQW�VHUYLFH�PHPEHUV�DVVLJQHG�WR�GXW\�RXWVLGH�RI�WKLV
VWDWH�GXH�WR�RIILFLDO�DVVLJQPHQW�RI�WKH�8�6��$UPHG�)RUFHV�RU�2NODKRPD
1DWLRQDO�*XDUG�DUH�HQWLWOHG�WR�D�ZDLYHU�RI�GHOLQTXHQW�UHJLVWUDWLRQ�SHQDOWLHV
IRU�WKH�GXUDWLRQ�RI�WKH�RXW�RI�VWDWH�DVVLJQPHQW�DQG�XS�WR�VL[W\������GD\V
IROORZLQJ�WKH�HQG�RI�WKDW�DVVLJQPHQW��7KH�GHOLQTXHQW�SHQDOW\�ZDLYHU�VHFWLRQ
RI�WKH�8�6��$UPHG�)RUFHV�$IILGDYLW�PD\�EH�XWLOL]HG�WR�FHUWLI\�HOLJLELOLW\�IRU
WKH�UHIHUHQFHG�VWDWXWRU\�UHJLVWUDWLRQ�SHQDOW\�ZDLYHU�

�F��7UDQVIHU�RI�RZQHUVKLS��:KHQ�D�YHKLFOH�FXUUHQWO\�UHJLVWHUHG�DW�WKH�UHGXFHG�UDWH
LV�VROG�E\�D�VHUYLFH�PHPEHU�WR�D�SXUFKDVHU�ZKR�GRHV�QRW�TXDOLI\�IRU�WKH�UDWH��WKH
SXUFKDVHU�PXVW�UHJLVWHU�WKH�YHKLFOH�IURP�WKH�GDWH�RI�RZQHUVKLS�DVVLJQPHQW�DW�WKH
DSSURSULDWH�UHJLVWUDWLRQ�FODVVLILFDWLRQ��,I�WKH�YHKLFOH�LV�VROG�WR�DQRWKHU�VHUYLFH
SHUVRQ�TXDOLI\LQJ�IRU�WKH�VSHFLDO�UDWH��WKH�SXUFKDVHU�PD\�WUDQVIHU�WLWOH�LQWR�KLV�KHU
QDPH�ZLWK�QR�DGGLWLRQDO�UHJLVWUDWLRQ�IHH��XSRQ�SUHVHQWDWLRQ�RI�D�SURSHUO\�FRPSOHWHG
8�6��$UPHG�)RUFHV�$IILGDYLW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2QOLQH�UHJLVWUDWLRQ�UHQHZDO
�D��2QOLQH�UHJLVWUDWLRQ�UHQHZDO�SURFHVV��7KH�&RPPLVVLRQ�VKDOO�GHVLJQ�DQG
LPSOHPHQW�D�ZHE�EDVHG�RQOLQH�UHJLVWUDWLRQ�UHQHZDO�SURFHVV��2ZQHUV�RI�HOLJLEOH
YHKLFOH�W\SHV�PD\�XWLOL]H�WKH�RQOLQH�VHUYLFH�WR�UHQHZ�WKH�UHJLVWUDWLRQ�RI�WKH�YHKLFOH�
$GGLWLRQDO�WUDQVDFWLRQ�W\SHV�PD\�EH�DGGHG�WR�WKH�RQOLQH�V\VWHP��DV�DSSURSULDWH�



�E��2QOLQH�HPDLO�QRWLILFDWLRQ��5HQHZLQJ�D�UHJLVWUDWLRQ�YLD�WKH�&RPPLVVLRQ
V
RQOLQH�UHQHZDO�SURFHVV�ZLOO�DXWRPDWLFDOO\�UHVXOW�LQ�DQ�HPDLO�QRWLILFDWLRQ�EHLQJ�VHQW
RXW�XSRQ�WKDW�UHJLVWUDWLRQ
V�H[SLUDWLRQ��7KH�RQOLQH�V\VWHP�ZLOO�DOVR�SURYLGH�DQ
LQGHSHQGHQW�HPDLO�VLJQ�XS�IXQFWLRQ�IRU�WD[SD\HUV�FKRRVLQJ�WR�UHFHLYH�IXWXUH�HPDLO
QRWLILFDWLRQ�RI�WKHLU�UHJLVWUDWLRQ�H[SLUDWLRQ�V���(PDLO�QRWLILFDWLRQ�ZLOO�VXSHUVHGH�DQ\
RWKHU�W\SH�RI�UHJLVWUDWLRQ�H[SLUDWLRQ�QRWLILFDWLRQ��)DLOXUH�WR�UHFHLYH�WKH�HPDLO
QRWLILFDWLRQ�VKDOO�QRW�UHOLHYH�WKH�WD[SD\HU�IURP�WKHLU�UHVSRQVLELOLW\�WR�WLPHO\�UHQHZ
WKHLU�UHJLVWUDWLRQ�V��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������5HJLVWUDWLRQ�UHQHZDO�QRWLILFDWLRQ
�D��1RWLILFDWLRQ�RSWLRQV��9HKLFOH�UHJLVWUDQWV�PD\�FKRRVH�IURP�WKH�IROORZLQJ�WZR
����UHJLVWUDWLRQ�H[SLUDWLRQ�QRWLILFDWLRQ�PHWKRGV��)DLOXUH�WR�UHFHLYH�HLWKHU�W\SH�RI
QRWLILFDWLRQ�VKDOO�QRW�UHOLHYH�WKH�WD[SD\HU�IURP�WKHLU�UHVSRQVLELOLW\�WR�WLPHO\�UHQHZ
WKHLU�UHJLVWUDWLRQ�V��

����0DLO�QRWLILFDWLRQ��5HJLVWUDQWV�PD\�FKRRVH�WR�UHFHLYH�PDLOHG�UHQHZDO
QRWLFHV�
����(PDLO�QRWLILFDWLRQ��5HJLVWUDQWV�PD\�FKRRVH�WR�UHFHLYH�DQ�HPDLO�UHQHZDO
QRWLILFDWLRQ�E\�HLWKHU�UHJLVWHULQJ�YLD�WKH�&RPPLVVLRQ�RQOLQH�UHQHZDO
ZHEVLWH��DGYLVLQJ�WKH�UHJLVWHULQJ�WDJ�DJHQF\�RI�WKHLU�FKRLFH�DQG�SURYLGLQJ�WR
WKH�DJHQW�DQ�HPDLO�DGGUHVV�WR�ZKLFK�WKH�QRWLILFDWLRQ�LV�WR�EH�VHQW��RU
LQGLFDWLQJ�WKH�HPDLO�RSWLRQ�DQG�SURYLGLQJ�DQ�HPDLO�DGGUHVV�WR�ZKLFK�WKH
QRWLILFDWLRQ�LV�WR�EH�VHQW�RQ�WKH�PDLO�LQ�UHJLVWUDWLRQ�UHQHZDO�QRWLFH�
5HQHZLQJ�D�UHJLVWUDWLRQ�YLD�WKH�&RPPLVVLRQ
V�RQOLQH�UHQHZDO�SURFHVV�ZLOO
DXWRPDWLFDOO\�UHVXOW�LQ�DQ�HPDLO�QRWLILFDWLRQ�EHLQJ�VHQW�RXW�XSRQ�WKDW
UHJLVWUDWLRQ
V�H[SLUDWLRQ��(PDLO�QRWLILFDWLRQ�ZLOO�VXSHUVHGH�DQ\�RWKHU�W\SH�RI
UHJLVWUDWLRQ�H[SLUDWLRQ�QRWLILFDWLRQ�

�E��0RWRU�OLFHQVH�DJHQW�UHVSRQVLELOLW\��,W�VKDOO�EH�WKH�GXW\�RI�PRWRU�OLFHQVH�DJHQWV
WR�DGYLVH�DOO�LQ�SHUVRQ�UHJLVWUDQWV�RI�WKHLU�UHQHZDO�QRWLILFDWLRQ�RSWLRQV�DQG�SURFHVV
WKH�FKRVHQ�RSWLRQV�SHU�&RPPLVVLRQ�JXLGHOLQHV��:KHQ�WKH�WD[SD\HU�FKRRVHV�WKH
HPDLO�UHPLQGHU�QRWLILFDWLRQ�RSWLRQ��WKH�DJHQW�VKDOO�REWDLQ�WKH�WD[SD\HU
V�HPDLO
DGGUHVV�WR�ZKLFK�WKH�QRWLILFDWLRQ�LV�WR�EH�VHQW�DQG�HQWHU�WKDW�HPDLO�DGGUHVV�LQWR�WKH
&RPPLVVLRQ
V�UHJLVWUDWLRQ�V\VWHP�LQ�WKH�PDQQHU�SUHVFULEHG�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������/LFHQVH�SODWH�UHPDLQV�ZLWK�RZQHU
�D��*HQHUDO�SURYLVLRQV��(IIHFWLYH�-XO\����������2NODKRPD�QR�ORQJHU�DOORZV�D
PRWRU�YHKLFOH�OLFHQVH�SODWH�WR�UHPDLQ�ZLWK�WKH�YHKLFOH�ZKHQ�WKH�YHKLFOH�LV�VROG�
WUDGHG�RU�WUDQVIHUUHG��7KH�UHJLVWUDWLRQ�OLFHQVH�SODWH�DQG�FHUWLILFDWH�RI�UHJLVWUDWLRQ
VKDOO�EH�LVVXHG�WR��DQG�UHPDLQ�LQ�WKH�QDPH�RI��WKH�RZQHU�RI�WKH�YHKLFOH�UHJLVWHUHG
DQG�WKH�OLFHQVH�SODWH�VKDOO�QRW�EH�WUDQVIHUDEOH�EHWZHHQ�PRWRU�YHKLFOH�RZQHUV�
�E��5HJLVWUDWLRQ�SURFHGXUHV��:KHQ�D�YHKLFOH�LV�VROG�RU�WUDQVIHUUHG�LQ�WKH�VWDWH��WKH
IROORZLQJ�UHJLVWUDWLRQ�SURFHGXUHV�DSSO\�

����9HKLFOH�RZQHU��$Q\�YHKLFOH�RZQHU�ZKR�VHOOV��WUDGHV��RU�WUDQVIHUV�D
YHKLFOH�PXVW�UHPRYH�WKH�OLFHQVH�SODWH�IURP�WKH�YHKLFOH�DQG�HLWKHU�

�$��5HWDLQ�WKH�SODWH�
�%��7UDQVIHU�WKH�SODWH�WR�D�QHZO\�DFTXLUHG�YHKLFOH�RI�WKH�VDPH
UHJLVWUDWLRQ�FODVVLILFDWLRQ�IRU�ZKLFK�QR�DGGLWLRQDO�UHJLVWUDWLRQ�IHH�LV
GXH�IRU�WKH�UHPDLQGHU�RI�WKH�FXUUHQW�UHJLVWUDWLRQ�SHULRG�SXUVXDQW�WR
DXWKRUL]DWLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH
DJHQW��RU



�&��7UDQVIHU�WKH�SODWH�WR�D�QHZO\�DFTXLUHG�YHKLFOH�RI�WKH�VDPH
UHJLVWUDWLRQ�FODVVLILFDWLRQ�EXW�GLIIHUHQW�UHJLVWUDWLRQ�\HDU�UHTXLULQJ
SD\PHQW�RI�DGGLWLRQDO�UHJLVWUDWLRQ�IHHV�

����9HKLFOH�EX\HU��,Q�WKH�HYHQW�WKH�RZQHU�RI�D�OLFHQVH�SODWH�SXUFKDVHV�
WUDGHV��H[FKDQJHV�RU�RWKHUZLVH�DFTXLUHV�D�YHKLFOH�IRU�ZKLFK�D�OLFHQVH�SODWH
KDV�EHHQ�LVVXHG�GXULQJ�WKH�FXUUHQW�UHJLVWUDWLRQ�SHULRG��DQG�WKH�OLFHQVH�SODWH
KDV�QRW�EHHQ�UHPRYHG�E\�WKH�SUHYLRXV�RZQHU�LQ�DFFRUGDQFH�ZLWK�WKLV
6HFWLRQ��WKH�QHZ�RZQHU�RI�WKH�YHKLFOH�VKDOO�UHPRYH�DQG�UHWXUQ�WKH�OLFHQVH
SODWH�WR�WKH�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW��,I�WKH�OLFHQVH�SODWH
KDV�H[SLUHG��WKH�QHZ�RZQHU�PD\�VXUUHQGHU�WKH�OLFHQVH�SODWH�WR�WKH�7D[
&RPPLVVLRQ�RU�PRWRU�OLFHQVH�DJHQW�

�F��&DOFXODWLRQ�RI�UHJLVWUDWLRQ�IHH��7KH�UHJLVWUDWLRQ�IHH�GXH�IRU�WKH�QHZO\�DFTXLUHG
YHKLFOH�WR�ZKLFK�D�SODWH�LV�WUDQVIHUUHG�ZLOO�EH�SURUDWHG�EDVHG�RQ�WKH�IXOO�UHJLVWUDWLRQ
PRQWKV�UHPDLQLQJ�RQ�WKH�WUDQVIHUUHG�SODWH�DW�WKH�WLPH�RI�DVVLJQPHQW�
�G��5HIXQG�LQHOLJLELOLW\��7KH�SODWH�RZQHU�VKDOO�QRW�EH�HQWLWOHG�WR�D�UHIXQG�XQGHU�WKH
IROORZLQJ�FLUFXPVWDQFHV�

����:KHQ�WKH�UHJLVWUDWLRQ�IHH�IRU�WKH�YHKLFOH�WR�ZKLFK�WKH�SODWH�LV
WUDQVIHUUHG�LV�OHVV�WKDQ�WKH�UHJLVWUDWLRQ�IHH�IRU�WKDW�YHKLFOH�WR�ZKLFK�WKH
OLFHQVH�SODWH�ZDV�ODVW�DVVLJQHG��RU
����:KHQ�WKH�RZQHU�GRHV�QRW�KDYH�RU�GRHV�QRW�DFTXLUH�DQRWKHU�YHKLFOH�WR
ZKLFK�WKH�OLFHQVH�SODWH�PD\�EH�WUDQVIHUUHG�

�H��7LWOH��UHJLVWUDWLRQ�DQG�WD[�IHH�SD\PHQW�UHTXLUHPHQWV��7KH�QHZ�RZQHU�RI�D
PRWRU�YHKLFOH�PXVW�ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�IURP�WKH�GDWH�RI�YHKLFOH
SXUFKDVH�RU�DFTXLVLWLRQ�PDNH�DSSOLFDWLRQ�WR�WLWOH�DQG�UHJLVWHU�WKH�YHKLFOH�E\�WKH
WUDQVIHU�WR��RU�SXUFKDVH�RI��D�OLFHQVH�SODWH�IRU�WKH�QHZO\�DFTXLUHG�YHKLFOH�ZLWK�WKH
7D[�&RPPLVVLRQ�RU�PRWRU�OLFHQVH�DJHQW�DQG�SD\�H[FLVH�DQG�VDOHV�WD[HV�DQG
DSSOLFDEOH�WLWOH�DQG�UHJLVWUDWLRQV�IHHV�LQ�DGGLWLRQ�WR�DQ\�GHOLQTXHQW�WD[HV��IHHV�
LQWHUHVW�DQG�SHQDOW\�DVVRFLDWHG�ZLWK�WKH�SODWH�DV�SURYLGHG�E\�ODZ�
�I��3HQDOW\��'HOLQTXHQW�UHJLVWUDWLRQ�SHQDOW\�EHJLQV�WR�DSSO\�RQ�WKH�WKLUW\�ILUVW����VW�
GD\�IROORZLQJ�DVVLJQPHQW�RI�RZQHUVKLS�DFFUXLQJ�DW�������SHU�GD\��WR�D�PD[LPXP
SHQDOW\�DVVHVVPHQW�RI��������������GD\V��
�J��9HKLFOH�RSHUDWLRQ��$�YHKLFOH�SXUFKDVHG�ZLWK�WKH�OLFHQVH�SODWH�KDYLQJ�EHHQ
UHPRYHG�PD\�EH�ODZIXOO\�RSHUDWHG�RQ�WKH�VWUHHWV�DQG�URDGZD\V�ZLWKRXW�QXPEHU
SODWHV�IRU�D�PD[LPXP�RI�ILIWHHQ������GD\V�IURP�WKH�GDWH�RI�DFTXLVLWLRQ�RU�SXUFKDVH
LI�D�GDWHG�QRWDUL]HG�ELOO�RI�VDOH�LV�FDUULHG��IRU�SRVVLEOH�SUHVHQWDWLRQ�WR�ODZ
HQIRUFHPHQW��LQ�WKH�YHKLFOH�GXULQJ�WKH�ILIWHHQ������GD\V��9HKLFOHV�SXUFKDVHG�IURP�D
OLFHQVHG�PRWRU�YHKLFOH�RU�XVHG�PRWRU�YHKLFOH�GHDOHU�PD\�EH�RSHUDWHG�WKLUW\�����
GD\V�IURP�WKH�GDWH�RI�DFTXLVLWLRQ�SXUVXDQW�WR�LVVXDQFH�RI�D�WHPSRUDU\�OLFHQVH�WDJ�E\
WKH�OLFHQVHG�GHDOHU��6HH�������������
�K��9HKLFOH�WUDQVIHUULQJ�IURP�GHFHDVHG�VSRXVH��$�VXUYLYLQJ�VSRXVH��GHVLULQJ�WR
RSHUDWH�D�YHKLFOH�GHYROYLQJ�IURP�D�GHFHDVHG�VSRXVH��VKDOO�SUHVHQW�DQ�DSSOLFDWLRQ�IRU
FHUWLILFDWH�RI�WLWOH�WR�WKH�7D[�&RPPLVVLRQ�RU�PRWRU�OLFHQVH�DJHQW�LQ�KLV�RU�KHU�QDPH
ZLWKLQ�WKLUW\������GD\V�RI�REWDLQLQJ�RZQHUVKLS��7KH�7D[�&RPPLVVLRQ�RU�PRWRU
OLFHQVH�DJHQW�VKDOO�WKHQ�WUDQVIHU�WKH�OLFHQVH�SODWH�WR�WKH�VXUYLYLQJ�VSRXVH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57����3(1$/7,(6

�������������1HZ�YHKLFOHV�SXUFKDVHG�E\�2NODKRPD�UHVLGHQWV
�D��*HQHUDO�SURYLVLRQV��'HOLQTXHQW�UHJLVWUDWLRQ�SHQDOW\�EHJLQV�WR�DSSO\�RQ�WKH
WKLUW\�ILUVW����VW��GD\�IROORZLQJ�DVVLJQPHQW�RI�RZQHUVKLS��)RU�PRVW�YHKLFOH�W\SHV�



SHQDOW\�DFFUXHV�DW�������SHU�GD\��WR�D�PD[LPXP�SHQDOW\�DVVHVVPHQW�RI��������
�����GD\V��
�E��0DQXIDFWXUHG�KRPHV��FRPPHUFLDO�WUXFNV�DQG�WUXFN�WUDFWRUV��0DQXIDFWXUHG
KRPHV��FRPPHUFLDO�WUXFNV�DQG�FRPPHUFLDO�WUXFN�WUDFWRUV��DUH�DVVHVVHG�D�SHQDOW\
HTXDO�WR�WKH�UHJLVWUDWLRQ�IHH�OHVV�WKH�DGPLQLVWUDWLYH�IHH��LI�QRW�UHJLVWHUHG�ZLWKLQ
WKLUW\������GD\V�IURP�WKH�DVVLJQPHQW�GDWH�
�F��1R�SHQDOW\�RQ�LQLWLDO�UHJLVWUDWLRQ�RI�FRPPHUFLDO�WUDLOHUV��7KHUH�LV�QR�ODWH
UHJLVWUDWLRQ�SHQDOW\�RQ�WKH�LQLWLDO�UHJLVWUDWLRQ�RI�D�FRPPHUFLDO�WUDLOHU�LQ�WKLV�VWDWH�
3HQDOWLHV�GR�DSSO\��KRZHYHU�RQ�WKH�UHJLVWUDWLRQ�IHH�GXH�XSRQ�WUDQVIHU�RI�RZQHUVKLS
DQG�RQ�H[FLVH�WD[�
�G��'XH�GDWHV�ZKLFK�IDOO�RQ�QRQ�EXVLQHVV�GD\V��$�ZDLYHU�PD\�EH�JUDQWHG�LI�WKH
��WK�GD\�IDOOV�RQ�D�6DWXUGD\��6XQGD\�RU�D�KROLGD\�DQG�WKH�YHKLFOH�LV�UHJLVWHUHG�RQ
0RQGD\��RU�RQ�WKH�QH[W�UHJXODU�EXVLQHVV�GD\�IROORZLQJ�D�KROLGD\�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������8VHG�YHKLFOHV�SXUFKDVHG�RXW�RI�VWDWH�E\�DQ�2NODKRPD�UHVLGHQW
,I�QRW�UHJLVWHUHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�YHKLFOH
V�HQWU\�LQWR�WKLV�VWDWH�

GHOLQTXHQW�UHJLVWUDWLRQ�SHQDOWLHV�DSSO\�LQ�WKH�DPRXQWV�GHVFULEHG�XQGHU�2$&
������������D��DQG��E��
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������8VHG�YHKLFOH�EURXJKW�WR�2NODKRPD�IURP�DQRWKHU�WLWOLQJ
MXULVGLFWLRQ
�D��8VHG�YHKLFOH�EURXJKW�LQ�E\�RZQHU�PRYLQJ�WR�2NODKRPD��:KHQ�WKH�RZQHU�RI
D�YHKLFOH�EHFRPHV�HPSOR\HG�LQ�WKLV�VWDWH��WKH�YHKLFOH�LV�GHHPHG�WR�EH�VXEMHFW�WR�WD[
LQ�WKLV�VWDWH�DQG��ZLWKLQ�WKLUW\������GD\V�IURP�WKH�GDWH�RI�HPSOR\PHQW��VKDOO�EH
UHJLVWHUHG�LQ�WKLV�VWDWH�XSRQ�WKH�VDPH�WHUPV�DQG�FRQGLWLRQV�WKDW�UHVLGHQW�RZQHUV�DUH
UHTXLUHG�WR�UHJLVWHU�VXFK�YHKLFOHV�LQ�WKLV�VWDWH��+RZHYHU��WKH�RZQHU�RI�D�YHKLFOH�ZKR
LV�HPSOR\HG�LQ�WKLV�VWDWH�DQG�FRPPXWHV�GDLO\�IURP�DQ�DGMRLQLQJ�VWDWH�VKDOO�EH
H[HPSW�IURP�WKH�SURYLVLRQV�LQ�WKLV�VHFWLRQ��7KH�SHQDOW\�IRU�IDLOXUH�WR�UHJLVWHU�WKH
YHKLFOH�LQ�WKH�PDQQHU�SURYLGHG�VKDOO�EH�DQ�DPRXQW�HTXDO�WR�WKH�UHJLVWUDWLRQ�IHH�OHVV
WKH�DGPLQLVWUDWLYH�IHH�
�E��2XW�RI�VWDWH�RU�,QGLDQ�WULEDO�GRFXPHQWDWLRQ�UHIOHFWLQJ�2NODKRPD�DGGUHVV�
:KHQ�DQ�RXW�RI�VWDWH�RU�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEDO�WLWOH�RU�UHJLVWUDWLRQ�LV
SUHVHQWHG�LQ�DSSOLFDWLRQ�IRU�DQ�2NODKRPD�WLWOH�E\�DQ�RZQHU�ZKRVH�QDPH�V��LV��DUH�
UHIOHFWHG�RQ�WKDW�GRFXPHQW�ZLWK�DQ�2NODKRPD�DGGUHVV��SURRI�RI�IRUPHU�UHVLGHQF\�LQ
WKDW�RWKHU�VWDWH��RU�PHPEHUVKLS�LQ�WKDW�WULEH��ZLOOEH�UHTXLUHG�1R�VXFK�SURRI�ZLOO�EH
UHTXLUHG�LI�WKH�RXW�RI�VWDWH�RU�WULEDO�WLWOH�KDV�EHHQ�DVVLJQHG�WR�DQRWKHU�SDUW\��:KHQ
UHTXLUHG��LI�RXW�RI�VWDWH�UHVLGHQF\�WULEDO�PHPEHUVKLS�FDQQRW�EH�YHULILHG��GHOLQTXHQW
UHJLVWUDWLRQ�IHHV�DQG�SHQDOWLHV�ZLOO�EH�DVVHVVHG��EDVHG�RQ�WKH�LVVXDQFH�GDWH�RI�WKH
RXW�RI�VWDWH�RU�WULEDO�GRFXPHQWDWLRQ�

����([DPSOHV�RI�RXW�RI�VWDWH�UHVLGHQF\�YHULILFDWLRQ��2XW�RI�VWDWH�GULYHU
OLFHQVH��9RWHU�UHJLVWUDWLRQ�FDUG��7D[�UHWXUQ��SURSHUW\�RU�LQFRPH���8WLOLW\
ELOOV�LQ�WKH�QDPH�RI�WKH�YHKLFOH�RZQHU�
����([DPSOHV�RI�,QGLDQ�7ULEDO�PHPEHUVKLS�YHULILFDWLRQ��,GHQWLILFDWLRQ�FDUG
RU�FHUWLILFDWH�RI�WULEDO�PHPEHUVKLS�LVVXHG�E\�WULEH��%XUHDX�RI�,QGLDQ�$IIDLUV
�%,$��LGHQWLILFDWLRQ�FDUG��/HWWHU�IURP�WULEH�YHULI\LQJ�PHPEHUVKLS��%UDQGHG
PHPEHUVKLS�VWDWHPHQW�RQ�WKH�WULEDO�WLWOH��YHULI\LQJ�WULEDO�PHPEHUVKLS�RI�WKH



OLVWHG�RZQHU�V��
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������9HKLFOHV�SXUFKDVHG�IURP�D�XVHG�FDU�RU�XVHG�WUDYHO�WUDLOHU�GHDOHU
'HOLQTXHQW�UHJLVWUDWLRQ�SHQDOW\�EHJLQV�WR�DSSO\�RQ�WKH�WKLUW\�ILUVW����VW��GD\

IROORZLQJ�DVVLJQPHQW�RI�RZQHUVKLS��LQ�WKH�DPRXQWV�GHVFULEHG�XQGHU�2$&����������
���D��DQG��E��
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

�������������7UDQVIHU�RI�RZQHUVKLS�IHH�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HQHZDO�UHJLVWUDWLRQV
�D��*HQHUDO�UHQHZDO�SURYLVLRQV��JUDFH�SHULRG��GXH�GDWHV��PD[LPXP�DPRXQW�
$OO�UHJLVWUDWLRQV�H[SLUH�WKH�ODVW�GD\�RI�WKH�PRQWK�VKRZQ�RQ�WKH�UHJLVWUDWLRQ��)RU�WKH
SXUSRVH�RI�UHJLVWUDWLRQ�UHQHZDO��WKH�IROORZLQJ�PRQWK�LV�FRQVLGHUHG�D�JUDFH�PRQWK
GXULQJ�ZKLFK�QR�SHQDOW\�DFFUXHV��)RU�PRVW�YHKLFOH�W\SHV��GHOLQTXHQW�UHJLVWUDWLRQ
SHQDOW\�EHJLQV�WR�DFFUXH�WKH��VW�GD\�RI�WKH�IROORZLQJ�PRQWK��LQ�WKH�DPRXQW
GHVFULEHG�XQGHU�������������D��
�E��&RPPHUFLDO�WUXFNV�DQG�WUDFWRUV�DERYH�������OEV��GHFODUHG�ODGHQ�ZHLJKW�
&RPPHUFLDO�WUXFNV�DQG�WUDFWRUV�ZLWK�D�GHFODUHG�ODGHQ�ZHLJKW�LQ�H[FHVV�RI������
OEV���VKDOO�EHFRPH�GHOLQTXHQW�RQH�PRQWK�DIWHU�WKHLU�H[SLUDWLRQ�GDWH��$�GDLO\�SHQDOW\
DFFUXHV�IRU�RQH�PRQWK��7KHUHDIWHU��WKH�SHQDOW\�ZLOO�HTXDO�����RI�WKH�DQQXDO�IHH�RU
WKH�PLQLPXP�DV�VHW�IRUWK�E\�VWDWXWH��ZKLFKHYHU�LV�JUHDWHU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������0DQXIDFWXUHG�KRPHV�RQ�XVHG�GHDOHUV
�ORWV
$�PDQXIDFWXUHG�KRPH�RQ�D�XVHG�GHDOHU
V�ORW�RQ�-DQXDU\��VW�RI�DQ\�\HDU�LV

H[HPSW�IURP�$G�9DORUHP�DVVHVVPHQW�EXW�PXVW�EH�WLWOHG�DQG�UHJLVWHUHG�IRU�WKH�IXOO
\HDU��)DLOXUH�WR�GR�VR�EHIRUH�)HEUXDU\��VW�RI�WKDW�\HDU�UHVXOWV�LQ�D�GHOLQTXHQW
UHJLVWUDWLRQ�SHQDOW\�DVVHVVPHQW�LQ�WKH�DPRXQW�GHVFULEHG�XQGHU�2$&����������
���D��
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������:DLYHU�RI�SHQDOWLHV
�D��$QQXDO�UHJLVWUDWLRQ�UHTXLUHG�JHQHUDOO\��$�YHKLFOH�PXVW�EH�UHJLVWHUHG�\HDUO\�
ZKHWKHU�LQ�XVH�RU�QRW��,I�DQ�RZQHU�IDLOV�WR�GR�VR��IHHV�DQG�SHQDOWLHV�DUH�GXH�IRU�WKH
FXUUHQW�\HDU�DQG�RQH�SUHYLRXV�\HDU�
�E��:DLYHU�RI�SHQDOW\�IRU�FHUWDLQ�DUPHG�IRUFHV�SHUVRQQHO��2NODKRPD�UHVLGHQW
DUPHG�IRUFHV�SHUVRQQHO�VWDWLRQHG�RXWVLGH�RI�WKLV�VWDWH�GXH�WR�RIILFLDO�DVVLJQPHQW�RI
WKH�86�DUPHG�IRUFHV�RU�2NODKRPD�1DWLRQDO�*XDUG�DUH�H[HPSW�IURP�WKH�DVVHVVPHQW
RI�GHOLQTXHQW�UHJLVWUDWLRQ�SHQDOWLHV�IRU�WKH�GXUDWLRQ�RI�WKDW�DVVLJQPHQW�DQG�IRU�D
SHULRG�RI�VL[W\������GD\V�IROORZLQJ�WKDW�DVVLJQPHQW��$�FRPSOHWHG�$UPHG�)RUFHV



$IILGDYLW��27&�)RUP�������LQFOXGLQJ�WKH�GHOLQTXHQW�SHQDOW\�ZDLYHU�VHFWLRQ��LV
UHTXLUHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

3$57����'($/(56

�������������1HZ�GHDOHU�WHPSRUDU\�UHJLVWUDWLRQ
�D��3URFHGXUH�IRU�WHPSRUDU\�UHJLVWUDWLRQ�RI�QHZ�YHKLFOH��$�QHZ�PRWRU�YHKLFOH
GHDOHU�PD\�UHJLVWHU�D�QHZ�YHKLFOH��GHVLJQDWHG�IRU�SHUVRQDO�XVH�E\�DQ\�LQGLYLGXDO�
IRU�D�SHULRG�RI�IRXU�����PRQWKV��1R�H[FLVH�WD[�GXH�
�E��7HPSRUDU\�OLFHQVH�SODWH��$�QRQ�FRPPHUFLDO�WDJ�DQG�GHFDO�ZLOO�EH�LVVXHG�IRU
IRXU�����PRQWKV�DW�WKH�ILUVW�\HDU�UDWH�IURP�WKH�GDWH�RI�UHJLVWUDWLRQ��7KLV�WDJ�LV�QRQ
UHQHZDEOH��DQG�D�YHKLFOH�PD\�EH�UHJLVWHUHG�LQ�WKLV�PDQQHU�RQO\�RQFH�
�F��5HWXUQ�RI�WHPSRUDU\�SODWH�DIWHU�ILUVW�XVH��:KHQ�WKH�YHKLFOH�LV�UHWXUQHG�WR�WKH
GHDOHU�E\�WKH�LQGLYLGXDO�XVLQJ�LW��ZKHWKHU�DW�WKH�HQG�RI�WKH���PRQWK�SHULRG�RU�GXULQJ
LW��WKH�GHDOHU�VKDOO�SXOO�WKH�WDJ�IURP�WKH�YHKLFOH�DQG�PDLO�WKH�WDJ�WR�WKH�0RWRU
9HKLFOH�'LYLVLRQ��$XGLW�6HFWLRQ��7KH�WDJ�LV�YDOLG�RQO\�IRU�WKDW�YHKLFOH�DQG�FDQQRW�EH
SODFHG�RQ�DQRWKHU�YHKLFOH�
�G��3URFHGXUH�XSRQ�VDOH�RI�YHKLFOH��:KHQ�WKH�GHDOHU�VHOOV�WKH�YHKLFOH��KH�ZLOO
FRPSOHWH�WKH�062�DQG�D�QHZ�DSSOLFDWLRQ�IRU�WLWOH�ZLWK�WKH�WD[�VWDPS�DIIL[HG��$�QHZ
RULJLQDO�WLWOH�ZLOO�EH�LVVXHG�WR�WKH�DVVLJQHH��)LUVW�\HDU�WDJ�DQG�H[FLVH�ZLOO�EH�GXH�DW
WKDW�WLPH�
�H��6DOH�RU�WUDQVIHU�WR�DQRWKHU�GHDOHU��,I�WKH�YHKLFOH�LV�VROG�RU�WUDQVIHUUHG�WR
DQRWKHU�GHDOHU�GXULQJ�WKH���PRQWK�UHJLVWUDWLRQ�SHULRG��WKH�OLFHQVH�SODWH�PXVW�EH
UHPRYHG�DQG�UHWXUQHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DV�RXWOLQHG�DERYH��1R
FUHGLW�RU�UHIXQG�ZLOO�EH�DOORZHG�RQ�WKHVH�WDJV�
�I��(QYLURQPHQWDO�$ZDUHQHVV�OLFHQVH�SODWH��$�IRXU�����PRQWK�(QYLURQPHQWDO
$ZDUHQHVV�OLFHQVH�SODWH�LV�DYDLODEOH��LQ�DGGLWLRQ�WR�WKH�UHJXODU�OLFHQVH�SODWH�IHHV���
PRQWK��
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������'HDOHU
V�OLFHQVH�DQG�GHPR�SODWHV
�D��5HQHZDO��SHQDOWLHV��$OO�'HDOHU
V�/LFHQVH�DQG�'HPR�3ODWHV�DUH�WR�EH�UHQHZHG
EHIRUH�'HFHPEHU����RI�HDFK�\HDU��$Q\�UHQHZDO�DSSOLFDWLRQ�DFFHSWHG�DIWHU
'HFHPEHU����VKDOO�EH�DVVHVVHG�D�GDLO\�SHQDOW\�IRU�RQH�PRQWK��-DQXDU\�����-DQXDU\
�����WKHUHDIWHU�WKH�SHQDOW\�VKDOO�EH�DQ�DPRXQW�HTXDO�WR�WKH�UHQHZDO�IHH��OHVV�WKH
DGPLQLVWUDWLYH�IHH�
�E��(QYLURQPHQWDO�$ZDUHQHVV�OLFHQVH�SODWH��1HZ�RU�XVHG�GHDOHUV�ZLVKLQJ�WR�VKRZ
VXSSRUW�IRU�HQYLURQPHQWDO�DZDUHQHVV�PD\�DSSO\�IRU�WKHLU�GHDOHUV
�QXPEHU�WR�EH
SULQWHG�RQ�WKH�(QYLURQPHQWDO�$ZDUHQHVV�OLFHQVH�SODWH�
�F��$SSOLFDWLRQV��1HZ�PRWRUL]HG�'HPR�SODWHV�DQG�OLFHQVHV��DQG�QRQ�PRWRUL]HG
GHPR�SODWHV�DQG�OLFHQVH�GHDOHU�DSSOLFDWLRQV�ZLOO�EH�LVVXHG�E\�DQG�UHWXUQHG�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��'HDOHU
V�/LFHQVH�6HFWLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������1HZ�PRWRUL]HG�GHDOHU



�D��$SSOLFDWLRQ��7KH�SODWH�DSSOLFDWLRQ�DQG�SODWHV�DUH�LVVXHG�WKURXJK�WKH�'HDOHU
/LFHQVH�6HFWLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�E��/LFHQVLQJ�E\�2NODKRPD�0RWRU�9HKLFOH�&RPPLVVLRQ��%HIRUH�DFFHSWLQJ�DQ
DSSOLFDWLRQ�IRU�1(:�GHDOHU�'HPR�3ODWH�OLFHQVH��WKH�DSSOLFDQW�PXVW�EH�OLFHQVHG�IRU
HDFK�ORFDWLRQ�E\�WKH�2NODKRPD�0RWRU�9HKLFOH�&RPPLVVLRQ�
�F��$GGLWLRQDO�SODWHV��,I�DGGLWLRQDO�SODWHV�DUH�UHTXLUHG��DQ�DSSOLFDWLRQ�PXVW�EH
FRPSOHWHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������1HZ�DQG�XVHG�WUDLOHU�GHDOHU�OLFHQVH
$OO�QHZ�DQG�XVHG�WUDYHO�WUDLOHU�GHDOHU�DQG�FRPPHUFLDO�WUDLOHU�GHDOHU�OLFHQVHV

DUH�LVVXHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��'HDOHU
V�/LFHQVH�6HFWLRQ��(DFK�RI
WKHVH�LV�D�VHSDUDWH�OLFHQVH�DQG�DOORZV�WKH�OLFHQVHH�WR�RSHUDWH�DV�D�GHDOHU�LQ�WKDW
VSHFLILF�W\SH�RI�WUDLOHU�DW�WKDW�ORFDWLRQ�RQO\��$OO�QHZ�WUDLOHU�GHDOHUV�PXVW�SURYLGH�WKH
2NODKRPD�7D[�&RPPLVVLRQ�ZLWK�FRSLHV�RI�VDOHV�FRQWUDFWV�RU�IUDQFKLVH�DJUHHPHQWV
ZLWK�WKH�PDQXIDFWXUHU�RI�HDFK�W\SH�RI�WUDLOHU�VROG��$OO�DSSOLFDWLRQV�DQG�UHPLWWDQFHV
VKRXOG�EH�UHWXUQHG�WR�WKH�'HDOHU�/LFHQVH�6HFWLRQ��2NODKRPD�7D[�&RPPLVVLRQ��1HZ
DQG�XVHG�PDQXIDFWXUHG�KRPH�GHDOHUV�DUH�OLFHQVHG�E\�WKH�2NODKRPD�8VHG�0RWRU
9HKLFOH�DQG�3DUWV�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������8VHG�YHKLFOH�GHDOHU
V�UHJLVWUDWLRQ�SROLF\
�D��8VHG�YHKLFOHV�DFTXLUHG�IURP�RWKHU�VWDWHV��8VHG�YHKLFOHV�IURP�RWKHU�VWDWHV�
DFTXLUHG�IRU�UHVDOH�E\�2NODKRPD�XVHG�GHDOHUV�UHTXLUH�DQ�2NODKRPD�WLWOH�LQ�WKH
GHDOHUVKLS
V�QDPH��1R�UHJLVWUDWLRQ�LV�UHTXLUHG��8VHG�PRWRU�YHKLFOHV�DFTXLUHG�IURP
RWKHU�VWDWHV�E\�OLFHQVHG�2NODKRPD�PRWRU�YHKLFOH�GHDOHUV�PD\�HLWKHU�EH�WLWOHG�LQ�WKH
GHDOHUVKLS
V�QDPH��RU�RZQHUVKLS�PD\�EH�UHDVVLJQHG�E\�WKH�GHDOHUVKLS�RQ�WKH�RXW�RI�
VWDWH�WLWOH��:KHQ�UHDVVLJQLQJ�DQ�RXW�RI�VWDWH�WLWOH��WKH�PRWRU�YHKLFOH�GHDOHU�PXVW
VDWLVI\�WKH�LQVSHFWLRQ�DQG�GHDOHU�UHDVVLJQPHQW�SURYLVLRQV�RI����2�6���������
2NODKRPD�GHDOHUV�PD\�UHDVVLJQ�RQ�DQRWKHU�VWDWH
V�UHDVVLJQPHQW�VKHHW�RQO\�ZKHQ
RZQHUVKLS�ZDV�DVVLJQHG�WR�WKH�2NODKRPD�GHDOHU�E\�D�GHDOHU�LQ�WKDW�RWKHU�VWDWH��RQ
WKDW�RWKHU�VWDWH
V�UHDVVLJQPHQW�VKHHW��1R�QRWDUL]DWLRQ�RI�DQ�2NODKRPD�GHDOHU
V
UHDVVLJQPHQW�LV�UHTXLUHG�LI�WKH�WLWOH��RU�UHDVVLJQPHQW�VKHHW��EHLQJ�UHDVVLJQHG�LV�IURP
D�QRQ�QRWDU\�VWDWH�
�E��([HPSWLRQ�IURP�WUDQVIHU�UHJLVWUDWLRQ�IHH��UHYHQXH�VWDPSV�UHTXLUHG��8VHG
YHKLFOH�GHDOHUV�DUH�H[HPSW�IURP�WKH�WUDQVIHU�UHJLVWUDWLRQ�IHH�ZKHQ�JHWWLQJ�D�WUDQVIHU
WLWOH�LQ�WKHLU�QDPH��+RZHYHU��HDFK�WLPH�D�XVHG�GHDOHU�PDNHV�DQ�DVVLJQPHQW��D
UHYHQXH�VWDPS�PXVW�EH�DWWDFKHG�RQ�WKH�EDFN�RI�WKH�2NODKRPD�WLWOH��&RPPHUFLDO
WUDLOHU�GHDOHUV�RU�PDQXIDFWXUHG�KRPH�GHDOHUV�DUH�QRW�UHTXLUHG�WR�DWWDFK�WD[�VWDPSV�
�F��5HPRYDO�RI�RXW�RI�VWDWH�OLFHQVH�SODWHV��,I�D�GHDOHU�REWDLQV�D�YHKLFOH�ZLWK�DQ
RXW�RI�VWDWH�WDJ��LW�VKRXOG�EH�UHPRYHG��%HJLQQLQJ�-XO\����������GHDOHUV�VKRXOG
UHPRYH�RXW�RI�VWDWH�SODWHV�DQG�2NODKRPD�OLFHQVH�SODWHV�IURP�DQ\�YHKLFOHV�WKH\
KDYH�LQ�LQYHQWRU\�
�G��3URFHGXUH�XSRQ�VDOH�RI�YHKLFOH��:KHQ�D�XVHG�GHDOHU�VHOOV�D�YHKLFOH��KH�RU�VKH
VKDOO�DGYLVH�WKH�RZQHUV�WR�WLWOH�DQG�UHJLVWHU�WKH�YHKLFOH�ZLWKLQ�WKLUW\������GD\V�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@



�������������8VHG�PRWRU�YHKLFOH�GHDOHU�OLFHQVH�SODWH
7KH�DSSOLFDWLRQ�IRU�D�XVHG�PRWRU�YHKLFOH�GHDOHU�OLFHQVH�SODWH�DQG�WKH�OLFHQVH

SODWH�DUH�LVVXHG�WKURXJK�WKH�2NODKRPD�7D[�&RPPLVVLRQ��'HDOHU�/LFHQVH�6HFWLRQ�
%HIRUH�DFFHSWLQJ�DQ�DSSOLFDWLRQ�IRU�D�XVHG�PRWRU�YHKLFOH�GHDOHU�SODWH��WKH�DSSOLFDQW
PXVW�EH�OLFHQVHG�IRU�HDFK�ORFDWLRQ�E\�WKH�2NODKRPD�8VHG�0RWRU�9HKLFOH�DQG�3DUWV
&RPPLVVLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������1HZ�DQG�XVHG�YHKLFOH�GHDOHU�WHPSRUDU\�OLFHQVH�SODWH
�D��'HVLJQ�DQG�SULQWLQJ�RI�GHDOHU�WHPSRUDU\�OLFHQVH�SODWH��$FTXLVLWLRQ�RI�PRWRU
YHKLFOH�GHDOHU�WHPSRUDU\�OLFHQVH�SODWHV�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�OLFHQVHG
GHDOHU��7KH�WHPSRUDU\�OLFHQVH�SODWH�VKDOO�EH�GHVLJQHG�LQ�D�VL]H�VLPLODU�WR�WKH
SHUPDQHQW�2NODKRPD�OLFHQVH�SODWH��EXW�RI�D�ZHDWKHUSURRI�SODVWLF�LPSUHJQDWHG
VXEVWDQFH�
�E��'HVLJQ�DSSURYDO�UHTXLUHG�

����$SSURYDO�E\�WKH�2NODKRPD�8VHG�0RWRU�9HKLFOH�DQG�3DUWV�&RPPLVVLRQ
LV�UHTXLUHG�IRU�WKH�XVHG�GHDOHU�WHPSRUDU\�OLFHQVH�SODWH�GHVLJQ�
����$SSURYDO�E\�WKH�2NODKRPD�0RWRU�9HKLFOH�&RPPLVVLRQ�LV�UHTXLUHG�IRU
WKH�QHZ�GHDOHU�WHPSRUDU\�OLFHQVH�SODWH�GHVLJQ�
����8VHG�FRPPHUFLDO�WUDLOHU�DQG�WUDYHO�WUDLOHU�GHDOHUV�PXVW�FRPSO\�ZLWK�WKH
GHVLJQ�UHTXLUHPHQWV�DSSURYHG�E\�WKH�2NODKRPD�8VHG�0RWRU�9HKLFOH�DQG
3DUWV�&RPPLVVLRQ�
����1HZ�FRPPHUFLDO�WUDLOHU�DQG�WUDYHO�WUDLOHU�GHDOHUV�PXVW�FRPSO\�ZLWK�WKH
GHVLJQ�UHTXLUHPHQWV�DSSURYHG�E\�WKH�2NODKRPD�0RWRU�9HKLFOH
&RPPLVVLRQ�

�F��3ODFHPHQW�RI�GHDOHU�WHPSRUDU\�OLFHQVH�SODWH�RQ�YHKLFOH��7KH�WHPSRUDU\
OLFHQVH�SODWH�VKDOO�EH�SODFHG�RQ�WKH�YHKLFOH�DW�WKH�ORFDWLRQ�SURYLGHG�IRU�WKH
SHUPDQHQW�OLFHQVH�SODWH��3URYLGHG��WKH�SXUFKDVHU�RI�D�QHZ�FDE�DQG�FKDVVLV�WUXFN
PD\�SODFH�WKH�WHPSRUDU\�OLFHQVH�SODWH�LQ�WKH�UHDU�ZLQGRZ�
�G��,VVXDQFH�RI�WHPSRUDU\�OLFHQVH�SODWH��8SRQ�SXUFKDVH�RI�D�YHKLFOH�IURP�D
OLFHQVHG�2NODKRPD�GHDOHU��H[FHSW�E\�DQRWKHU�OLFHQVHG�GHDOHU��D�WHPSRUDU\�OLFHQVH
SODWH�LV�WR�EH�FRPSOHWHG�E\�WKH�VHOOLQJ�GHDOHU�DQG�SODFHG�RQ�WKH�YHKLFOH�DW�WKH
ORFDWLRQ�SURYLGHG�IRU�WKH�SHUPDQHQW�OLFHQVH�SODWH�
�H��7LPH�SHULRGV�YDOLG��7KH�WHPSRUDU\�OLFHQVH�SODWHV�DUH�YDOLG�IRU�WKLUW\������GD\V
IROORZLQJ�SXUFKDVH�
�I��,QIRUPDWLRQ�UHTXLUHG�WR�EH�VKRZQ�RQ�WHPSRUDU\�OLFHQVH�SODWH��7KH
WHPSRUDU\�OLFHQVH�SODWH�ZLOO�VKRZ�

����7KH�OLFHQVH�QXPEHU�LVVXHG�WR�WKH�GHDOHU�HDFK�\HDU�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ��2NODKRPD�8VHG�0RWRU�9HKLFOH�DQG�3DUWV�&RPPLVVLRQ��RU
2NODKRPD�0RWRU�9HKLFOH�&RPPLVVLRQ�
����'DWH�WKH�PRWRU�YHKLFOH��FRPPHUFLDO�WUDLOHU��RU�WUDYHO�WUDLOHU�ZDV
SXUFKDVHG��DQG
����7KH�FRPSDQ\�QDPH�RI�WKH�VHOOLQJ�GHDOHU�

�J��8VH�UHVWULFWHG��7KH�WHPSRUDU\�OLFHQVH�SODWHV�DUH�WR�EH�XVHG�RQO\�IRU�WKH�SXUSRVH
RXWOLQHG�E\�VWDWXWH��'HDOHUV�PXVW�XVH�WKHLU�PHWDO�GHDOHU�SODWHV�IRU�GHPRQVWUDWLQJ�
WUDQVSRUWLQJ�RU�RWKHU�QRUPDO�EXVLQHVV�RQ�DQ\�YHKLFOH�WKDW�GRHV�QRW�KDYH�D�FXUUHQW
2NODKRPD�OLFHQVH�SODWH�



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������1HZ�SRZHUVSRUWV�YHKLFOH�GHDOHU
)ROORZLQJ�FRQILUPDWLRQ�RI�GHDOHU�OLFHQVLQJ�DSSURYDO�E\�WKH�0RWRU�9HKLFOH

&RPPLVVLRQ��WKH�'HDOHU�/LFHQVH�6HFWLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZLOO
DVVLJQ�DQ�DSSURSULDWH�SRZHUVSRUWV�GHDOHU�OLFHQVH�QXPEHU�XSRQ�UHFHLSW�RI�D�SURSHUO\
FRPSOHWHG�DSSOLFDWLRQ�
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�������������1RQFRPPHUFLDO�YHKLFOHV
$QQXDO�UHJLVWUDWLRQ�IHH�DPRXQWV�DUH�EDVHG�RQ�WKH�QXPEHU�RI�\HDUV�WKH

YHKLFOH�KDV�EHHQ�UHJLVWHUHG��5HJLVWUDWLRQ�IHHV�IRU�WKH�IROORZLQJ�YHKLFOH�W\SHV�DUH
GHWHUPLQHG�E\�WKLV�PHWKRG�

����$XWRPRELOHV���$XWRPRELOHV��LQFOXGHV�QRQFRPPHUFLDO�WUXFNV�DQG�YDQV
DQG�QRQDJULFXOWXUDO�WUXFNV�
����7UDYHO�WUDLOHUV��7UDYHO�WUDLOHUV�DUH�DQ\�YHKLFXODU�SRUWDEOH�VWUXFWXUH�EXLOW
RQ�D�FKDVVLV�DQG�XVHG�DV�D�WHPSRUDU\�GZHOOLQJ�IRU�WUDYHO��UHFUHDWLRQDO�RU
YDFDWLRQ�XVH��7KH�GLPHQVLRQV�RI�D�WUDYHO�WUDLOHU�FDQQRW�H[FHHG����IHHW�LQ
OHQJWK��LQFOXGLQJ�KLWFK�RU�FRXSOLQJ��RU���IHHW�LQ�ZLGWK�
����0RWRUF\FOHV��0RWRUF\FOHV�DUH�GHILQHG�DV�WKRVH�YHKLFOHV�GHVLJQHG�DQG
FRQVWUXFWHG�WR�WUDYHO�RQ�QRW�PRUH�WKDQ�WKUHH�����ZKHHOV��KDYLQJ�D�VDGGOH�RU�D
VLQJOH�VHDW�IRU�WKH�XVH�RI�WKH�ULGHU�
����5HFUHDWLRQDO�YHKLFOHV���5HFUHDWLRQDO�YHKLFOH��PHDQV�HYHU\�YHKLFOH
ZKLFK�LV�EXLOW�RQ�RU�SHUPDQHQWO\�DWWDFKHG�WR�D�VHOI�SURSHOOHG�PRWRU�FKDVVLV
RU�FKDVVLV�FDE�ZKLFK�EHFRPHV�DQ�LQWHJUDO�SDUW�RI�WKH�FRPSOHWHG�YHKLFOH�DQG
LV�FDSDEOH�RI�EHLQJ�RSHUDWHG�RQ�WKH�KLJKZD\V��,Q�RUGHU�WR�TXDOLI\�DV�D
UHFUHDWLRQDO�YHKLFOH�SXUVXDQW�WR�WKLV�VXEVHFWLRQ�VXFK�YHKLFOH�VKDOO�EH
SHUPDQHQWO\�FRQVWUXFWHG�DQG�HTXLSSHG�IRU�KXPDQ�KDELWDWLRQ��KDYLQJ�LWV
RZQ�VOHHSLQJ�DQG�NLWFKHQ�IDFLOLWLHV��LQFOXGLQJ�SHUPDQHQWO\�DIIL[HG�FRRNLQJ
IDFLOLWLHV��ZDWHU�WDQNV�DQG�KROGLQJ�WDQN�ZLWK�SHUPDQHQW�WRLOHW�IDFLOLWLHV�
5HFUHDWLRQDO�YHKLFOH�VKDOO�QRW�LQFOXGH�PDQXIDFWXUHG�KRPHV�RU�DQ\�YHKLFOH
ZLWK�SRUWDEOH�VOHHSLQJ��WRLOHW�DQG�NLWFKHQ�IDFLOLWLHV�ZKLFK�DUH�GHVLJQHG�WR�EH
UHPRYHG�IURP�VXFK�YHKLFOH��(IIHFWLYH�1RYHPEHU����������UHFUHDWLRQDO
YHKLFOH�LQFOXGHV�SDUN�PRGHO�UHFUHDWLRQDO�YHKLFOHV��DV�GHILQHG�LQ����2�6���
�����
����0RSHG��$��PRSHG��LV�DQ\�PRWRU�GULYHQ�F\FOH�ZLWK�D�PRWRU�SURGXFLQJ
QR�PRUH�WKDQ�WZR�EUDNH�KRUVHSRZHU�DQG�ZKLFK�LV�QRW�FDSDEOH�RI�SURSHOOLQJ
WKH�YHKLFOH�DW�D�VSHHG�LQ�H[FHVV�RI�WKLUW\������PLOHV�SHU�KRXU�RQ�OHYHO
JURXQG��,I�DQ�LQWHUQDO�FRPEXVWLRQ�HQJLQH�LV�XVHG��WKH�GLVSODFHPHQW�VKDOO�QRW
H[FHHG�ILIW\������FXELF�FHQWLPHWHUV��DQG�WKH�PRSHG�VKDOO�KDYH�D�SRZHU�GULYH
V\VWHP�WKDW�IXQFWLRQV�GLUHFWO\�RU�DXWRPDWLFDOO\�ZLWKRXW�FOXWFKLQJ�RU�VKLIWLQJ
E\�WKH�RSHUDWRU�DIWHU�WKH�GULYH�V\VWHP�LV�HQJDJHG��0RSHGV�DUH�VXEMHFW�WR�DOO
WKH�SURYLVLRQV�RI�WKH�0RWRU�9HKLFOH�/LFHQVH�DQG�5HJLVWUDWLRQ�$FW��1R
GHDOHU
V�OLFHQVH�LV�UHTXLUHG�WR�VHOO�WKHP��,I�VDOHV�WD[�ZDV�SDLG�XSRQ�SXUFKDVH�
QR�H[FLVH�WD[�VKRXOG�EH�DVVHVVHG�ZKHQ�WLWOLQJ�
����'LUW�ELNHV��PLQLELNHV��DOO�WHUUDLQ�YHKLFOHV����	���ZKHHOHUV���DQG�JROI
FDUWV��'LUW�ELNHV��PLQLELNHV��DOO�WHUUDLQ�YHKLFOHV����	���ZKHHOHUV���DQG�JROI
FDUWV�DUH�QRW�VWUHHW�OHJDO�DQG�DUH�QRW�WR�EH�WLWOHG�DQG�WDJJHG�IRU�VWUHHW�RU



KLJKZD\�XVH�LQ�2NODKRPD��$OO�WHUUDLQ�YHKLFOHV�DQG�RII�URDG�PRWRUF\FOHV
PHHWLQJ�WKH�FULWHULD�RXWOLQHG�LQ�2$&��������������DUH�VXEMHFW�WR�WLWOLQJ�DQG
UHJLVWUDWLRQ��DV�WKHUHLQ�VSHFLILHG��*ROI�FDUWV�RZQHG�E\�WKH�2NODKRPD
7RXULVP�DQG�5HFUHDWLRQ�'HSDUWPHQW�PD\�EH�RSHUDWHG�RQ�VWUHHWV�DQG
KLJKZD\V�ORFDWHG�ZLWKLQ�WKH�ERXQGDULHV�RI�D�VWDWH�SDUN�E\�HPSOR\HHV�RI�WKH
'HSDUWPHQW��RU�E\�HPSOR\HHV�RI�DQ�LQGHSHQGHQW�PDQDJHPHQW�FRPSDQ\�RQ
EHKDOI�RI�WKH�'HSDUWPHQW�
����$XWRF\FOH�

�$��$Q�DXWRF\FOH�PHDQV�DQ\�PRWRU�YHKLFOH�ZLWK�WKH�IROORZLQJ�
�L��$�VHDW�RU�VDGGOH�IRU�WKH�XVH�RI�HDFK�ULGHU�
�LL��7KUHH�ZKHHOV�LQ�FRQWDFW�ZLWK�WKH�JURXQG��EXW�H[FOXGLQJ
D�WUDFWRU�
�LLL��$�FRPEXVWLRQ�HQJLQH�ZLWK�D�SLVWRQ�RU�URWRU
GLVSODFHPHQW�RI�RQH�KXQGUHG�ILIW\�FXELF�FHQWLPHWHUV������FX
FP��RU�JUHDWHU�
�LY��)RU�HDFK�RFFXSDQW��VDIHW\�EHOWV�RU�VDIHW\�VKRXOGHU
KDUQHVVHV�ZKLFK�VKDOO�EH�RI�D�W\SH�DQG�VKDOO�EH�LQVWDOOHG
SXUVXDQW�WR����&��)��5���6HFWLRQ���������HW�VHT��
�Y��$OO�HTXLSPHQW�UHTXLUHG�E\�WKH�SURYLVLRQV�RI�$UWLFOH�,,�HW
VHT��RI�&KDSWHU����RI�7LWOH����RI�WKH�2NODKRPD�VWDWXWHV�
ZLWK�UHVSHFW�WR�HTXLSPHQW�RQ�YHKLFOHV�

�%��$Q�DXWRF\FOH�VKDOO�EH�LVVXHG�DQ�DXWRF\FOH�OLFHQVH�SODWH��7KH
SODWH�LV�DYDLODEOH�LQ�HLWKHU�D�VWDQGDUG�VL]H�RU�PRWRUF\FOH�VL]H
FRQILJXUDWLRQ��,VVXDQFH�RI�D�PRWRUF\FOH�VL]H�DXWRF\FOH�SODWH�GRHV
QRW�VLJQLI\�GHVLJQDWLRQ�RI�DQ�DXWRF\FOH�DV�D�PRWRUF\FOH�IRU�DQ\
SXUSRVH�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����&200(5&,$/�9(+,&/(6

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������&RPPHUFLDO�WUXFNV�DQG�WUXFN�WUDFWRUV
�D��%DVLV�RI�UHJLVWUDWLRQ��&RPPHUFLDO�7UXFNV�DQG�7UXFN�7UDFWRUV�DUH�UHJLVWHUHG�RQ
WKH�EDVLV�RI�FRPELQHG�ODGHQ�ZHLJKW��&RPPHUFLDO�WUXFNV�UHJLVWHUHG�IRU��������OEV�
RU�OHVV�DUH�UHJLVWHUHG�RQ�D�FRPELQDWLRQ�RI�DJH�DQG�FRPELQHG�ODGHQ�ZHLJKW�RI�WKH
YHKLFOH��&RPELQHG�ODGHQ�ZHLJKW�LV�WKH�FRPELQHG�ZHLJKW�RI�D�YHKLFOH�ZKHQ�IXOO\
HTXLSSHG�IRU�XVH�DQG�WKH�FDUJR�RU�SD\ORDG�WUDQVSRUWHG�WKHUHRQ��7KH�UHJLVWHUHG�ODGHQ
ZHLJKW�RI�D�ZUHFNHU�RU�WRZ�YHKLFOH�LV�WKH�JURVV�ZHLJKW�RI�WKH�ZUHFNHU�RU�WRZ
YHKLFOH�DORQH��ZLWKRXW�DQ\�LQFOXVLRQ�RI�ZHLJKW�IRU�D�YHKLFOH�WRZHG�E\�WKH�ZUHFNHU
RU�WRZ�YHKLFOH��7KH�FRPELQHG�ODGHQ�ZHLJKW�GHFODUHG�IRU�WKH�SXUSRVHV�RI�UHJLVWUDWLRQ
LV�DW�WKH�GLVFUHWLRQ�RI�WKH�UHJLVWUDQW��SURYLGHG�WKDW�LQ�QR�HYHQW�PD\�WKH�ILJXUH�EH�OHVV
WKDQ�WKH�XQODGHQ�ZHLJKW�RI�WKH�YHKLFOH�IXOO\�HTXLSSHG�IRU�XVH�
�E��0LQLPXP�ZHLJKW�IRU�WUXFN�WUDFWRUV��PLQLPXP�IHH��7KH�PLQLPXP�ZHLJKW
DOORZHG�RQ�D�WUXFN�WUDFWRU�LV��������OEV���ZLWK�QR�UHGXFWLRQ�LQ�WKH�DQQXDO
UHJLVWUDWLRQ�IHH�IRU�QXPEHU�RI�\HDUV�UHJLVWHUHG�



�F��'LVSOD\�RI�FRPPHUFLDO�VWDWXV��LQVSHFWLRQV��$OO�FRPPHUFLDO�WUXFNV�DQG�WUXFN
WUDFWRUV�PXVW�KDYH�WKH�QDPH�RI�WKH�FRPPHUFLDO�HVWDEOLVKPHQW�RU�WKH�ZRUGV
�&RPPHUFLDO�9HKLFOH��SHUPDQHQWO\�DQG�SURPLQHQWO\�GLVSOD\HG�XSRQ�WKH�RXWVLGH�RI
WKH�YHKLFOH�LQ�OHWWHUV�QRW�OHVV�WKDQ����KLJK��7KH�OHWWHUV�PXVW�EH�LQ�FRQWUDVW�WR�WKHLU
EDFNJURXQG�LQ�RUGHU�WR�EH�OHJLEOH�IURP�D�GLVWDQFH�RI����IHHW�ZKHQ�WKH�YHKLFOH�LV�QRW
LQ�PRWLRQ��9HKLFOHV�UHJLVWHULQJ�DW��������OEV��RU�OHVV�PXVW�DOVR�PHHW�DGGLWLRQDO
UHTXLUHPHQWV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$GGLWLRQDO�GLVSOD\�UHTXLUHPHQWV
�D��$SSOLFDWLRQ��7KH�DGGLWLRQDO�JXLGHOLQHV�LQ�WKLV�6HFWLRQ�DSSO\�WR�DOO�FRPPHUFLDO
WUXFNV�UHJLVWHULQJ�DW��������OEV��DQG�XQGHU��&RPPHUFLDO�7UXFNV�LQFOXGH�SLFNXSV�DQG
RWKHU�YHKLFOHV�RQ�D�WUXFN�FKDVVLV��3DVVHQJHU�YHKLFOHV�PD\�QRW�EH�UHJLVWHUHG�DV�D
FRPPHUFLDO�WUXFN�
�E��5HTXLUHPHQWV�XSRQ�LQLWLDO�UHJLVWUDWLRQ�RU�WUDQVIHU�RI�RZQHUVKLS��8SRQ�DQ
LQLWLDO�UHJLVWUDWLRQ�RU�WUDQVIHU�RI�RZQHUVKLS��RQH�RI�WKH�IROORZLQJ�WKUHH�LWHPV�PXVW
EH�VXEPLWWHG�

����6DOHV�7D[�3HUPLW�1XPEHU
����)HGHUDO�(PSOR\HU�,�'��1XPEHU��RU
����,I�RZQHU�LV�VROH�SURSULHWRU��D�FRS\�RI�6FKHGXOH�&�RI�PRVW�UHFHQW�LQFRPH
WD[�UHWXUQ�

�F��3URFHGXUH�IRU�FKDQJH�RI�ZHLJKW�FODVVLILFDWLRQ��7KH�ZHLJKW�PD\�EH�UDLVHG�RQ
FRPPHUFLDO�WUXFNV�RU�WUDFWRUV�GXULQJ�WKH�UHJLVWUDWLRQ�SHULRG�RQ�DQ�DGGLWLRQDO�WD[
UHFHLSW��7KH�UDWH�RQ�D�ZHLJKW�FKDQJH�ZLOO�EH�WKH�IHH�GXH�RQ�WKH�QHZ�ODGHQ�ZHLJKW�IRU
WKH�UHPDLQLQJ�SRUWLRQ�RI�WKH�UHJLVWUDWLRQ��OHVV�WKH�XQXVHG�SRUWLRQ�RI�WKH�UHJLVWUDWLRQ
DW�WKH�SUHYLRXV�ZHLJKW��OHVV�WKH�DGPLQLVWUDWLYH�IHH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QVWDOOPHQW�WDJ�SODQ
�D��$SSOLFDWLRQ��+DOI�\HDU�WDJV�PD\�EH�SXUFKDVHG�RQ�FRPPHUFLDO�WUXFNV�DQG
WUDFWRUV�E\�DQ\�RQH�RZQHU�ZKRVH�UHJLVWUDWLRQ�IHHV�RQ�VXFK�YHKLFOHV�H[FHHG�2QH
7KRXVDQG�'ROODUV�������������LQ�DQ\�RQH�\HDU��7KH�WDJV�IRU�KDOI�\HDU�UHJLVWUDWLRQV
PXVW�EH�VSHFLDO�RUGHUHG�IURP�WKH�0RWRU�9HKLFOH�'LYLVLRQ�
�E��4XDOLILFDWLRQ�IRU�LQVWDOOPHQW�WDJ�SODQ��9HKLFOHV�PXVW�EH�UHJLVWHUHG�EHIRUH
-DQXDU\�����RI�DQ\�\HDU�WR�TXDOLI\��$�YHKLFOH�SXUFKDVHG�GXULQJ�WKH�\HDU�E\�DQ�RZQHU
ZKR�ZLVKHV�WR�UHJLVWHU�LW�RQ�WKH�LQVWDOOPHQW�SODQ�PXVW�LQLWLDOO\�EH�UHJLVWHUHG�WR
H[SLUH�LQ�'HFHPEHU�RI�WKDW�\HDU��,W�PD\�WKHQ�EH�UHJLVWHUHG�RQ�WKH�LQVWDOOPHQW�EDVLV
EHJLQQLQJ�WKH�IROORZLQJ�\HDU�
�F��3URFHGXUH�IRU�UHJLVWUDWLRQ�DQG�UHQHZDO�XQGHU�LQVWDOOPHQW�WDJ�SODQ��$
YHKLFOH�VR�UHJLVWHUHG�PXVW�EH�UHQHZHG�IRU�WKH�ODVW�KDOI�RI�WKH�\HDU�EHIRUH�-XQH���
ZLWKRXW�SHQDOW\��:KHQ�WKH�ODVW�KDOI�LQVWDOOPHQW�LV�SDLG��D�ODVW�KDOI�WDJ�DQG
UHJLVWUDWLRQ�DUH�WR�EH�LVVXHG�DV�SURRI�WKDW�WKH�YHKLFOH�LV�SURSHUO\�UHJLVWHUHG�IRU�WKH
IXOO�\HDU��,W�VKRXOG�EH�UHPHPEHUHG�WKDW�WKH�ODVW�LQVWDOOPHQW�LV�WR�EH�SDLG�UHJDUGOHVV
RI�ZKHWKHU�WKH�YHKLFOH�LV�VROG�RXW�RI�VWDWH��MXQNHG�RXW��HWF���DV�WKH�LQVWDOOPHQW
SXUFKDVH�LV�GHVLJQHG�RQO\�WR�UHOLHYH�WKH�RZQHU�IURP�D�ODUJH�ILUVW�RI�WKH�\HDU�OXPS
VXP�SD\PHQW��7KH�ODVW�KDOI�IHHV�PXVW�EH�SDLG�EHIRUH�WUDQVIHUULQJ�WLWOH�LI�WKH�YHKLFOH
LV�WR�EH�VROG�EHIRUH�-XQH�����$Q�LQVWDOOPHQW�IHH�ZLOO�EH�FROOHFWHG�IRU�HDFK�KDOI�



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������1RQUHQHZDEOH�FRPPHUFLDO�WUDLOHU�WDJ
1RQUHQHZDEOH�&RPPHUFLDO�7UDLOHU�7DJV�DUH�LVVXHG�RQ�WUDLOHUV�XVHG�LQ

FRPPHUFLDO�HQWHUSULVHV�UHJDUGOHVV�RI�WKHLU�VL]H�RU�ZHLJKW��RWKHU�WKDQ�WUDLOHU
PRXQWHG�VSHFLDO�PRELOL]HG�PDFKLQHU\�DQG�WUDLOHUV�XVHG�IRU�WUDQVSRUWLQJ�IRUHVW
SURGXFWV���7KH�VWDWXWRU\�UHJLVWUDWLRQ�IHH�LV�FROOHFWHG��DQG�D�OLFHQVH�SODWH�LV�LVVXHG
XSRQ�WKH�LQLWLDO�UHJLVWUDWLRQ�DQG�DQ\�VXEVHTXHQW�WUDQVIHU�RI�RZQHUVKLS�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HQWDO�WUDLOHU�WDJ
([FHSW�IRU�WUDLOHU�PRXQWHG�VSHFLDO�PRELOL]HG�PDFKLQHU\�DQG�WUDLOHUV�XVHG

IRU�WUDQVSRUWLQJ�IRUHVW�SURGXFWV��5HQWDO�7UDLOHU�7DJV�DUH�LVVXHG�RQ�UHQWDO�WUDLOHUV�
UHJDUGOHVV�RI�VL]H�RU�ZHLJKW��7KH�UHJLVWUDWLRQ�IHH�SUHVFULEHG�E\�VWDWXWH�LV�FROOHFWHG�
DQG�D�OLFHQVH�SODWH�LVVXHG��XSRQ�LQLWLDO�UHJLVWUDWLRQ�DQG�XSRQ�DQ\�VXEVHTXHQW
WUDQVIHUV�RI�RZQHUVKLS�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������7UDLOHU�WRWHU
$�WUDLOHU�WRWHU�LV�D�YHKLFOH�VSHFLILFDOO\�DGDSWHG�DQG�XVHG�IRU�SXOOLQJ

PDQXIDFWXUHG�KRPHV��7KH�WUDLOHU�WRWHU�LV�UHJLVWHUHG�DV�D�FRPPHUFLDO�YHKLFOH�IRU�WKH
XQODGHQ�ZHLJKW�RI�WKH�WRWHU��7KH�ZHLJKW�RI�D�WUDLOHU�LV�QRW�LQFOXGHG�LQ�WKH
UHJLVWUDWLRQ�RI�WKH�WRWHU��7KH�PDQXIDFWXUHG�KRPH�LV�WD[HG�LQ�LWV�RZQ�ULJKW�HLWKHU�E\
UHJLVWUDWLRQ�RU�DVVHVVPHQW�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������2WKHU�FRPPHUFLDO�YHKLFOHV
�D��$PEXODQFHV�DQG�KHDUVHV��$PEXODQFHV�DQG�KHDUVHV�DUH�UHJLVWHUHG�DV
FRPPHUFLDO�YHKLFOHV�SXUVXDQW�WR����2�6����������ZKHQ�XVHG�FRPPHUFLDOO\�DQG
SURSHUO\�LGHQWLILHG�DV�D�FRPPHUFLDO�YHKLFOH�DV�SURYLGHG�E\����2�6��������
�E��'HILQLWLRQ�DQG�WUHDWPHQW�RI�IXQHUDO�KHDUVH���)XQHUDO�+HDUVH��LV�D�YHKLFOH
KDYLQJ�D�SODWIRUP�LQ�SODFH�RI�VHDWV�PRGLILHG�WR�FDUU\�WKH�UHPDLQV�RI�D�GHFHDVHG
SHUVRQ�RU�SHUVRQV��7KH\�PD\�EH�UHJLVWHUHG�DV�FRPPHUFLDO�YHKLFOHV�LI�WKH\�PHHW�DOO
UHTXLUHPHQWV�
�F��)RUHVW�SURGXFWV�YHKLFOHV��)RU�HDFK�PRWRU�YHKLFOH�XVHG�SULPDULO\�IRU�WKH
SXUSRVH�RI�WUDQVSRUWLQJ�XQILQLVKHG�DQG�XQSURFHVVHG�IRUHVW�SURGXFWV��ORJV��WLHV��VWDYH
EROWV�DQG�SRVWV��RULJLQDWLQJ�DQG�SURGXFHG�LQ�WKLV�VWDWH�IURP�WKH�SRLQW�RI�SURGXFWLRQ
RU�KDUYHVWLQJ�WR�WKH�SRLQW�DW�ZKLFK�WKH\�VKDOO�ILUVW�XQGHUJR�DQ\�SURFHVVLQJ�
SUHSDUDWLRQ�IRU�SURFHVVLQJ��FRQYHUVLRQ�RU�WUDQVIRUPDWLRQ�IURP�WKHLU�UDZ�RU�QDWXUDO
VWDWH��DQ�DQQXDO�OLFHQVH�IHH�VKDOO�EH�FROOHFWHG�SOXV�DQ�LQVXUDQFH�YHULILFDWLRQ�IHH�IRU
HDFK�SRZHU�XQLW�

����6XFK�OLFHQVH�SODWHV�VKDOO�EH�SHUPDQHQW�LQ�QDWXUH�DQG�VKDOO�EH�GHVLJQHG
LQ�VXFK�PDQQHU�DV�WR�UHPDLQ�ZLWK�WKH�YHKLFOH�IRU�WKH�GXUDWLRQ�RI�WKH
YHKLFOH
V�OLIH�VSDQ�RU�XQWLO�WKH�WLWOH�LV�WUDQVIHUUHG�RU�WKH�YHKLFOH�LV�QR�ORQJHU
XVHG�IRU�WKH�SXUSRVHV�VSHFLILHG�LQ�WKLV�6XEVHFWLRQ�
����)RU�SXUSRVHV�RI�WKLV�6XEVHFWLRQ��WKH�WHUP��PRWRU�YHKLFOH��PHDQV�D
WUXFN�RU�WUXFN�WUDFWRU�RU�WKH�FRPELQDWLRQ�RI�D�WUXFN�RU�WUXFN�WUDFWRU�SXOOLQJ�D



WUDLOHU�RU�VHPLWUDLOHU��:KHQ�D�WUXFN�RU�WUXFN�WUDFWRU�SXOOLQJ�D�WUDLOHU�RU
VHPLWUDLOHU�LV�OLFHQVHG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV�6XEVHFWLRQ��D
VHSDUDWH�OLFHQVH�SODWH�VKDOO�EH�LVVXHG�IRU�HDFK�WUXFN�RU�WUXFN�WUDFWRU�DQG�IRU
HDFK�WUDLOHU�RU�VHPLWUDLOHU�IRU�WKH�IHH�SUHVFULEHG�LQ�WKLV�6XEVHFWLRQ�
����%HIRUH�D�SHUVRQ�VKDOO�EH�DOORZHG�WR�OLFHQVH�D�YHKLFOH�SXUVXDQW�WR�WKH
SURYLVLRQV�RI�WKLV�6XEVHFWLRQ��WKH�SHUVRQ�VKDOO�VLJQ�DQ�DIILGDYLW��27&�)RUP
�������DWWHVWLQJ�WR�WKH�IDFW�WKDW�KH�LV�IDPLOLDU�ZLWK�WKH�SXUSRVHV�IRU�ZKLFK
YHKLFOHV�PD\�EH�XVHG�DQG�WKDW�KH�ZLOO�QRW�XVH�VXFK�YHKLFOH�IRU�DQ\�RWKHU
SXUSRVH��$Q\�SHUVRQ�ZKR�VLJQV�VXFK�DQ�DIILGDYLW�ZKHQ�VXFK�SHUVRQ�GRHV�QRW
EHOLHYH�WKDW�WKH�LQIRUPDWLRQ�LQ�WKH�DIILGDYLW�LV�WUXH�RU�NQRZV�LW�LV�QRW�WUXH�
XSRQ�FRQYLFWLRQ��VKDOO�EH�JXLOW\�RI�SHUMXU\�DQG�VKDOO�EH�SXQLVKHG�DV
SURYLGHG�IRU�E\�ODZ��$�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI�WKLV�6XEVHFWLRQ�VKDOO
DOVR�EH�JURXQGV�IRU�UHYRFDWLRQ�RI�GULYHU
V�OLFHQVH�
����7KH�SHQDOW\�RQ�IRUHVW�SRZHU�SODWHV�VKDOO�EH�FKDUJHG��DV�SURYLGHG�LQ
������������D���([FLVH�WD[�RQ�IRUHVW�SRZHU�YHKLFOHV�LV�EDVHG�XSRQ�WKH�7'3
RI�WKH�SRZHU�XQLW�RU�WUDLOHU�

�G��:UHFNHU�WRZLQJ�VHUYLFH�UHJLVWUDWLRQ�DQG�OLFHQVH�SODWH��$�GLVWLQFWLYH�OLFHQVH
SODWH�LV�LVVXHG�WR�DOO�ZUHFNHU�WRZLQJ�YHKLFOHV�RSHUDWHG�E\�OLFHQVHG�ZUHFNHU�WRZLQJ
VHUYLFHV��ZLWK�WKH�H[FHSWLRQ�RI�DSSRUWLRQHG�ZUHFNHU�WRZLQJ�YHKLFOHV��ZKLFK�GLVSOD\
DSSRUWLRQHG�SODWHV��:UHFNHU�WRZLQJ�VHUYLFHV�DUH�OLFHQVHG�DQQXDOO\�E\�WKH
2NODKRPD�'HSDUWPHQW�RI�3XEOLF�6DIHW\��$�FRS\�RI�WKH�FXUUHQW�'HSDUWPHQW�RI�3XEOLF
6DIHW\�LQGLYLGXDO�YHKLFOH�SHUPLW��OLVWLQJ�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�RI�WKH
YHKLFOH�EHLQJ�UHJLVWHUHG��LV�UHTXLUHG�WR�EH�SUHVHQWHG�DW�WKH�WLPH�RI�HDFK�RULJLQDO�DQG
UHQHZDO�UHJLVWUDWLRQ��7KH�UHJLVWHUHG�ODGHQ�ZHLJKW�RI�D�ZUHFNHU�RU�WRZ�YHKLFOH�LV�WKH
JURVV�ZHLJKW�RI�WKH�ZUHFNHU�RU�WRZ�YHKLFOH�DORQH��ZLWKRXW�DQ\�LQFOXVLRQ�RI�ZHLJKW
IRU�D�YHKLFOH�WRZHG�E\�WKH�ZUHFNHU�RU�WRZ�YHKLFOH��6WDQGDUG�FRPPHUFLDO�YHKLFOH
UHJLVWUDWLRQ�IHHV�DSSO\�
�H��&RWWRQ�PRGXOH�WUDQVSRUWHU�WUXFN�DQG�OLFHQVH�SODWH��$�PRWRU�YHKLFOH�XVHG�IRU
WKH�SXUSRVH�RI�WUDQVSRUWLQJ�FRWWRQ�PRGXOHV�IURP�WKH�SRLQW�RI�SURGXFWLRQ�WR�WKH�ILUVW
SRLQW�RI�GHOLYHU\�RU�FRWWRQ�JLQ��VKDOO�EH�UHJLVWHUHG�DV�D�FRWWRQ�PRGXOH�WUDQVSRUWHU��DW
WKH�VWDWXWRULO\�GHVLJQDWHG�UHJLVWUDWLRQ�IHH��$�GLVWLQFWLYH�OLFHQVH�SODWH�VKDOO�EH�LVVXHG�
$Q\�SHUVRQ�UHJLVWHULQJ�D�FRWWRQ�PRGXOH�WUDQVSRUWHU�PXVW�DOVR�FRPSOHWH�DQG�VXEPLW
D��'HFODUDWLRQ�RI�*URVV�9HKLFOH�:HLJKW�IRU�D�&RWWRQ�0RGXOH�7UDQVSRUWHU���27&
)RUP�����&07���,I�D�ODGHQ�ZHLJKW�RI��������SRXQGV�RU�PRUH�LV�LQGLFDWHG��WKH
RZQHU�PXVW�YHULI\�FRPSOLDQFH�ZLWK�IHGHUDO�KHDY\�KLJKZD\�YHKLFOH�XVH�WD[
JXLGHOLQHV�
�I��&RQVWUXFWLRQ�PDFKLQHU\�UHJLVWUDWLRQ�DQG�OLFHQVH�SODWH��&RQVWUXFWLRQ
PDFKLQHU\�LV�GHILQHG�DV�PDFKLQHV�RU�GHYLFHV�GUDZQ�DV�WUDLOHUV�ZKLFK�DUH�GHVLJQHG
DQG�XVHG�IRU�FRQVWUXFWLRQ��WUHH�WULPPLQJ�DQG�ZDVWH�PDLQWHQDQFH�SURMHFWV��ZKLFK
GHULYH�QR�UHYHQXH�IURP�WKH�WUDQVSRUWDWLRQ�RI�SHUVRQV�RU�SURSHUW\��ZKRVH�XVH�RI�WKH
KLJKZD\�LV�RQO\�LQFLGHQWDO�DQG�ZKLFK�DUH�QRW�PRXQWHG�RU�DIIL[HG�WR�DQRWKHU�YHKLFOH�
SURYLGHG��FRQVWUXFWLRQ�PDFKLQHU\�VKDOO�QRW�LQFOXGH�LPSOHPHQWV�RI�KXVEDQGU\�DV
GHILQHG�LQ�6HFWLRQ����26����������&RQVWUXFWLRQ�PDFKLQHU\�LV�LVVXHG�D�GLVWLQFWLYH
OLFHQVH�SODWH��EXW�LV�RWKHUZLVH�UHJLVWHUHG�LQ�WKH�VDPH�PDQQHU�DV�QRQH[SLULQJ
FRPPHUFLDO�WUDLOHUV��0RWRU�YHKLFOH�H[FLVH�WD[�RI���ó��VWLOO�DSSOLHV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URUDWHG�YHKLFOHV�>5(92.('@



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

�������������6XUIDFH�WUDQVSRUWDWLRQ�DVVLVWDQFH�DFW�JXLGHOLQHV
�D��+LVWRU\�RI�WKH�DFW��7KH�6XUIDFH�7UDQVSRUWDWLRQ�$VVLVWDQFH�$FW�RI������SURYLGHV
WKDW�D�VWDWH�VKDOO�QRW�UHJLVWHU�YHKLFOHV�VXEMHFW�WR�WKH�)HGHUDO�9HKLFOH�8VH�7D[
ZLWKRXW�ILUVW�KDYLQJ�SUHVHQWHG�SURRI�WKDW�VXFK�WD[�KDV�EHHQ�SDLG�
�E��,PSRVLWLRQ�RI�WKH�WD[�

����:KHQ�WD[�LV�GXH��7KH�WD[�LV�LPSRVHG�RQ�WKH�ILUVW�XVH�RI�DQ\�WD[DEOH
KLJKZD\�PRWRU�YHKLFOH�RQ�D�SXEOLF�KLJKZD\�LQ�WKH�8QLWHG�6WDWHV��7KH
WD[DEOH�\HDU�LV�-XO\���WKURXJK�-XQH����DQG�WKH�WD[�LV�GXH�E\�WKH�ODVW�GD\�RI
WKH�PRQWK�IROORZLQJ�WKH�PRQWK�RI�WKH�ILUVW�WD[DEOH�XVH�
����9HKLFOHV�VXEMHFW�WR�WD[��$Q\�FRPPHUFLDO�PRWRU�YHKLFOH�KDYLQJ�D�JURVV
ZHLJKW�RI��������SRXQGV�RU�PRUH�LQFOXGLQJ�WKH�ZHLJKW�RI�DQ\�WUDLOHU�RU
VHPLWUDLOHU�XVHG�LQ�FRPELQDWLRQ�WKHUHZLWK��3ULQFLSDOO\�WKH�WD[�FRYHUV�WUXFNV
DQG�WUXFN�WUDFWRUV�XVHG�LQ�FRPELQDWLRQ�ZLWK�WUDLOHUV�DQG�VHPLWUDLOHUV��9HU\
IHZ�VLQJOH�WUXFNV�ZHLJK�DV�PXFK�DV��������SRXQGV�JURVV�ZHLJKW�
����'HILQLWLRQ�RI�WD[DEOH�JURVV�ZHLJKW��7KH�HPSW\�ZHLJKW�RI�D�FRPPHUFLDO
PRWRU�YHKLFOH�SOXV�HPSW\�ZHLJKW�RI�DQ\�WUDLOHU�RU�VHPLWUDLOHU�FXVWRPDULO\
XVHG�LQ�FRPELQDWLRQ�WKHUHZLWK�SOXV�WKH�ZHLJKW�RI�PD[LPXP�ORDG
FXVWRPDULO\�FDUULHG�

�F��7D[�H[HPSWLRQV�DQG�VXVSHQVLRQ�
����7KH�WD[�LV�VXVSHQGHG�RQ�YHKLFOHV�WR�EH�XVHG�OHVV�WKDQ�D�VSHFLILHG
PLQLPXP�QXPEHU�RI�PLOHV�GXULQJ�WKH�WD[DEOH�\HDU�RI�-XO\���WKURXJK�-XQH
����2ZQHUV�RI�YHKLFOHV�LQ�WKLV�FDWHJRU\�PXVW�ILOH�)RUP������DQG�6FKHGXOH
��
����3URRI�RI�SD\PHQW�LV�QRW�UHTXLUHG�ZLWK�WKH�LVVXDQFH�RI�7HPSRUDU\
SHUPLWV�VXFK�DV����KRXU�SHUPLWV����������RU����GD\�UHJLVWUDWLRQV��,W�LV
UHTXLUHG�ZKHQ�UDLVLQJ�ZHLJKW�WR��������OEV��RU�PRUH�RQ�DQ�$GGLWLRQDO�7D[
5HFHLSW�ZKHQ�WKH�SUHYLRXV�UHJLVWHUHG�ZHLJKW�ZDV�OHVV�WKDQ��������OEV�
����3URRI�RI�SD\PHQW�LV�QRW�UHTXLUHG�IRU�WKH�UHJLVWUDWLRQ�RI�6SHFLDO
0RELOL]HG�0DFKLQHU\�

�G��3URRI�RI�SD\PHQW�IRU�VWDWH�UHJLVWUDWLRQ�SXUSRVHV�
����(IIHFWLYH�2FWREHU����������D�VWDWH�PXVW�UHIXVH�WR�UHJLVWHU�D�KHDY\
FRPPHUFLDO�PRWRU�YHKLFOH�ZLWK�D�JURVV�ZHLJKW�RI��������SRXQGV�RU�PRUH
XQWLO�WKH�RZQHU�SUHVHQWV�SURRI�WKDW�WKH�KHDY\�YHKLFOH�WD[�KDV�EHHQ�SDLG�WR
WKH�,QWHUQDO�5HYHQXH�6HUYLFH��7KH�WD[�LV�SDLG�E\�ILOLQJ�)RUP������ZKLFK
LQFOXGHV�D�6FKHGXOH����6FKHGXOH�RI�7D[DEOH�+LJKZD\�0RWRU�9HKLFOHV��
)RUP������LV�IXUQLVKHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�
����3URRI�RI�3D\PHQW�LV�WKH�RULJLQDO�RU�SKRWRFRS\�RI�WKH�UHFHLSWHG�6FKHGXOH
���)RUP�������UHWXUQHG�WR�WKH�RZQHU�E\�WKH�,56�DV�D�UHFHLSW�IRU�SD\PHQW�RI
WKH�WD[��,I�WKH�UHFHLSWHG�RULJLQDO�RU�SKRWRFRS\�RI�6FKHGXOH���LV�QRW
DYDLODEOH��WKH�RZQHUV�ILOH�FRS\�RI�)RUP������ZLWK�6FKHGXOH���DWWDFKHG��DV
ILOHG�ZLWK�WKH�,56��DORQJ�ZLWK�D�SKRWRFRS\�RI�WKH�IURQW�DQG�EDFN�RI�WKH
FDQFHOOHG�FKHFN�FRYHULQJ�WKH�SD\PHQW�WR�WKH�,56�LV�DFFHSWDEOH�
����6FKHGXOH���SURYLGHV�VSDFH�IRU�WKH�OLVWLQJ�RI�WKH�9HKLFOH�,GHQWLILFDWLRQ
1XPEHU��9,1��IRU����WD[DEOH�YHKLFOHV��RU�WKH�9,1�IRU���YHKLFOHV�IRU�ZKLFK
WKH�WD[�LV�VXVSHQGHG�DV�FRYHUHG�LQ�3DUW�,,�RI�6FKHGXOH���RI�)RUP������
����,I�D�IOHHW�LV�ODUJHU�WKDQ����WD[DEOH�YHKLFOHV��RU����YHKLFOHV�IRU�ZKLFK�WKH
WD[�LV�VXVSHQGHG��DQG�WKH�QDPH�RI�WKH�WD[SD\HU�RQ�6FKHGXOH���RI�)RUP�����
LV�WKH�VDPH�DV�WKH�UHJLVWUDQW��WKH�6FKHGXOH���PD\�EH�DFFHSWHG�DV�SURRI



ZLWKRXW�D�VHSDUDWH�OLVWLQJ�RI�YHKLFOH�LGHQWLILFDWLRQ�QXPEHUV�SURYLGHG�WKH
QXPEHU�RI�YHKLFOHV�EHLQJ�UHJLVWHUHG�LV�HTXDO�WR�RU�OHVV�WKDQ�WKH�QXPEHU�RI
YHKLFOHV�VKRZQ�RQ�WKH�6FKHGXOH���
����$�YHKLFOH�PD\�EH�UHJLVWHUHG�ZLWKRXW�SURRI�RI�SD\PHQW�RI�WKH�WD[�LI�WKH
SHUVRQ�UHJLVWHULQJ�WKH�YHKLFOH�SUHVHQWV�WKH�0DQXIDFWXUHU
V�&HUWLILFDWH�RU
&HUWLILFDWH�RI�7LWOH�LQGLFDWLQJ�WKH�YHKLFOH�ZDV�SXUFKDVHG�ZLWKLQ����GD\V�RI
WKH�GDWH�WKH�DSSOLFDWLRQ�LV�UHFHLYHG�IRU�UHJLVWUDWLRQ�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

��������������5HJLVWUDWLRQ�UHQHZDO�SHQDOW\�FKDUW�IRU�FRPPHUFLDO
WUXFNV�WUDFWRUV�LQ�H[FHVV�RI�������OEV��ODGHQ�ZHLJKW�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

��������������/RVV�IURP�DFFLGHQW
:KHQ�D�OLFHQVHG�WUXFN�WUDFWRU�VXIIHUV�D�WRWDO�ORVV�GXH�WR�DFFLGHQW�RU�ILUH��WKH

RZQHU�PD\�WDNH�WKH�XQXVHG�UHJLVWUDWLRQ�FUHGLW�RQ�VXFK�YHKLFOH�DV�D�FUHGLW�DJDLQVW
WKH�UHJLVWUDWLRQ�RI�D�UHSODFHPHQW�YHKLFOH�LQ�WKH�VDPH�\HDU��7KH�ZHLJKW�PD\�QRW�EH
ORZHUHG�RQ�WKH�UHSODFHPHQW�YHKLFOH�EXW�PD\�EH�UDLVHG�E\�SD\LQJ�WKH�DSSURSULDWH
DPRXQW�QHFHVVDU\��,I�WKH�UHSODFHPHQW�YHKLFOH�LV�QHZ��D�QHZ�WDJ�ZLOO�EH�LVVXHG��$
FRS\�RI�WKH�LQVXUDQFH�ORVV�SDSHUV�PXVW�EH�DWWDFKHG�WR�WKH�QHZ�UHJLVWUDWLRQ�LVVXHG
ZKHQ�VXFK�FUHGLW�LV�WDNHQ��DORQJ�ZLWK�WKH�UHJLVWUDWLRQ�FHUWLILFDWH�RI�WKH�WRWDOHG
YHKLFOH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

��������������1RQ�H[SLULQJ�FRPPHUFLDO�WUXFN�UHJLVWUDWLRQ
�D��&RPSDQLHV�ZLWK�RYHU�RQH�KXQGUHG�������FRPPHUFLDO�WUXFNV�PD\��XSRQ�WKHLU
UHTXHVW��REWDLQ�QRQ�H[SLULQJ�WUXFN�SODWHV�DQG�SHUPDQHQW�UHJLVWUDWLRQV��7KH
UHJLVWUDWLRQ�PXVW�EH�UHQHZHG�DQQXDOO\��DOWKRXJK�QR�UHJLVWUDWLRQ�GHFDO�LV�LVVXHG��$
FXUUHQW�SHUPDQHQW�UHJLVWUDWLRQ�PXVW�EH�FDUULHG�LQ�HDFK�YHKLFOH�
�E��$OO�QRQ�H[SLULQJ�WUXFNV�RZQHG�E\�D�FRPSDQ\�ZLOO�KDYH�WKH�VDPH�H[SLUDWLRQ
PRQWK��7KH�H[SLUDWLRQ�PRQWK�ZLOO�EH�HVWDEOLVKHG�E\�WKH�FRPSDQ\�XSRQ�LQLWLDO
DSSOLFDWLRQ��1HZO\�DFTXLUHG�YHKLFOHV�PD\�EH�LVVXHG�QRQ�H[SLULQJ�SODWHV�GXULQJ�WKH
\HDU��EHLQJ�FKDUJHG�WKH�DSSOLFDEOH�QXPEHU�RI�PRQWKV��VR�WKH�UHJLVWUDWLRQ�H[SLUDWLRQ
FRLQFLGHV�ZLWK�WKH�UHVW�RI�WKH�FRPSDQ\�IOHHW�
�F��5HSODFHPHQW��ORVW��VWROHQ�RU�PXWLODWHG��QRQ�H[SLULQJ�OLFHQVH�SODWHV�DUH�LVVXHG�LQ
WKH�VDPH�PDQQHU�DV�UHSODFHPHQW�VWDQGDUG�SODWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII��������@

3$57�����27+(5�9(+,&/(6

��������������0LVFHOODQHRXV�YHKLFOHV��GHILQLWLRQV
�D��)DUP�WUXFNV���)DUP�WUXFN��PHDQV�SLFNXS��WUXFN��RU�WUXFN�WUDFWRU�XVHG
SULPDULO\�IRU�DJULFXOWXUDO�SXUSRVHV��)RU�SXUSRVHV�RI�IDUP�WUXFN�UHJLVWUDWLRQ
HOLJLELOLW\��SLFNXS��PHDQV�D�VPDOO��OLJKW�WUXFN�ZLWK�DQ�RSHQ�EDFN�RU�ER[�XVHG
IRU�KDXOLQJ�DQG�GHVLJQHG�SULPDULO\�IRU�WKH�FDUU\LQJ�RI�SURSHUW\��UDWKHU�WKDQ
SHRSOH�DQG��WUXFN��PHDQV�D�PRWRU�YHKLFOH�GHVLJQHG�RU�FRQYHUWHG�SULPDULO\
IRU�FDUU\LQJ�RU�KDXOLQJ�IDUP�FRPPRGLWLHV��SURSHUW\��OLYHVWRFN��RU�HTXLSPHQW�
UDWKHU�WKDQ�SHRSOH��7R�TXDOLI\�IRU�IDUP�WUXFN�UHJLVWUDWLRQ��WKH�DSSOLFDQW�PXVW



SURYLGH�HLWKHU�D�FRS\�RI�6FKHGXOH�)��RU�FRPSDUDEOH�IRUP��RI�WKH�SUHYLRXV�\HDU
V
IHGHUDO�LQFRPH�WD[�UHWXUQ��RU�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW��60;�QXPEHU�
DVVLJQHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7KH�SHUPLW�PXVW�EH�LQ�WKH�QDPH�RI�WKH
YHKLFOH�RZQHU��ZLWK�WKH�IROORZLQJ�H[FHSWLRQV��$Q�DJULFXOWXUH�H[HPSWLRQ�SHUPLW
PD\�EH�XWLOL]HG�E\�DQ\�IDPLO\�PHPEHU�RU�HPSOR\HH�RI�WKH�SHUPLW�KROGHU��ZKR�XVHV
KLV�KHU�YHKLFOH�SULPDULO\�IRU�DJULFXOWXUDO�SXUSRVHV�RQ�EHKDOI�RI�WKH�SHUPLW�KROGHU�WR
TXDOLI\�IRU�IDUP�WUXFN�UHJLVWUDWLRQ��,I�WKH�SHUPLW�KROGHU�LV�QRW�UHIOHFWHG�DV�D�YHKLFOH
RZQHU�RQ�WKH�WLWOH�UHFRUG��D�VWDWHPHQW�IURP�WKH�SHUPLW�KROGHU�WKDW�WKH�YHKLFOH�LV
XWLOL]HG�SULPDULO\�IRU�DJULFXOWXUDO�SXUSRVHV�RQ�WKH�SHUPLW�KROGHU
V�EHKDOI�LV�WR�EH
VXEPLWWHG��$Q\�SHUVRQ�UHJLVWHULQJ�D�IDUP�WUXFN��RWKHU�WKDQ�D�SLFNXS��PXVW�DOVR
FRPSOHWH�DQG�VXEPLW�D��'HFODUDWLRQ�RI�*URVV�9HKLFOH�:HLJKW�IRU�9HKLFOH�5HJLVWHUHG
ZLWK�D�)DUP�7DJ���,I�D�ODGHQ�ZHLJKW�RI��������SRXQGV�RU�PRUH�LV�OLVWHG��WKH�RZQHU
PXVW�SURYLGH�,�5�6��)RUP������DQG�D�6FKHGXOH���
�E��)DUP�WUDLOHUV��)DUP�WUDLOHUV�DUH�QRW�UHTXLUHG�WR�EH�UHJLVWHUHG��$Q�RSWLRQDO�IDUP
WUDLOHU�WDJ�LV�DYDLODEOH��7KLV�LV�DQ�RSWLRQDO�UHJLVWUDWLRQ�RQO\�WUDQVDFWLRQ�DQG�QR
FHUWLILFDWH�RI�WLWOH�PD\�EH�LVVXHG��,I�D�VHULDO�QXPEHU�LV�VWDPSHG�RQ�WKH�WUDLOHU��LW�ZLOO
EH�XVHG�IRU�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��RQ�WKH�UHJLVWUDWLRQ�UHFRUG�
2WKHUZLVH��WKH�GULYHU�OLFHQVH�QXPEHU�RI�WKH�RZQHU�ZLOO�EH�XWLOL]HG��7KH�UHJLVWUDWLRQ
ZLOO�H[SLUH�RQH�\HDU�IURP�GDWH�RI�LVVXDQFH��$V�UHJLVWUDWLRQ�LV�RSWLRQDO��QR�GHOLQTXHQW
UHJLVWUDWLRQ�IHHV�RU�SHQDOWLHV�DUH�WR�EH�DVVHVVHG��8SRQ�LQLWLDO�LVVXDQFH�RI�D�IDUP
WUDLOHU�WDJ��WKH�DSSOLFDQW�ZLOO�EH�UHTXLUHG�WR�FRPSOHWH�D�5HJLVWUDWLRQ�$SSOLFDWLRQ
IRUP��DIILUPLQJ�WKHLU�RZQHUVKLS�RI�WKH�WUDLOHU�DQG�SURYLGLQJ�FRSLHV�RI�DYDLODEOH
DFTXLVLWLRQ�GRFXPHQWDWLRQ�
�F��%XVHV��%XVHV�WUDQVSRUWLQJ�SDVVHQJHUV�LQ�D�FRPPHUFLDO�FDSDFLW\�DUH�FODVVLILHG�DV
HLWKHU�LQWHUFLW\�RU�LQWUDFLW\��,QWHUFLW\�EXVHV�RSHUDWH�EHWZHHQ�FLWLHV��,QWUDFLW\�EXVHV
RSHUDWH�ZLWKLQ�D�FLW\��5HJLVWUDWLRQ�IHHV�IRU�VXFK�YHKLFOHV�DUH�EDVHG�RQ�VHDWLQJ
FDSDFLW\��:LWK�WKH�H[FHSWLRQ�RI�LQWHUFLW\�EXVHV�UHJLVWHUHG�XQGHU�WKH�,QWHUQDWLRQDO
5HJLVWUDWLRQ�3ODQ��EXVHV�LQ�WKHVH�FODVVLILFDWLRQV�DUH�UHJLVWHUHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
�G��3ULYDWH�VFKRRO�EXVHV��3ULYDWH�VFKRRO�EXVHV�DUH�WKRVH�SULYDWHO\�RZQHG�EXVHV
XVHG�H[FOXVLYHO\�WR�WUDQVSRUW�VFKRRO�FKLOGUHQ�
�H��7D[LFDEV��7D[LFDEV�DUH�PRWRU�YHKLFOHV�IRU�KLUH��GHVLJQHG�WR�FDUU\�WHQ�����
SHUVRQV�RU�OHVV��RSHUDWHG�XSRQ�DQ\�VWUHHW�RU�KLJKZD\��RU�RQ�FDOO�RU�GHPDQG�
DFFHSWLQJ�RU�VROLFLWLQJ�SDVVHQJHUV�LQGLVFULPLQDWHO\�IRU�WUDQVSRUWDWLRQ�IRU�KLUH
EHWZHHQ�VXFK�SRLQWV�DORQJ�VWUHHWV�RU�KLJKZD\V�DV�PD\�EH�GLUHFWHG�E\�WKH�SDVVHQJHU
RU�SDVVHQJHUV�VR�EHLQJ�WUDQVSRUWHG��,Q�RUGHU�WR�UHJLVWHU�DV�D�WD[LFDE��WKH�RZQHU�VKDOO
EH�UHTXLUHG�WR�YDOLGDWH�SURSHU�WD[LFDE�RSHUDWLQJ�DXWKRULW\��9DOLGDWLRQ�VKDOO�QRUPDOO\
FRQVWLWXWH�SUHVHQWDWLRQ�RI�D�SKRWRFRS\�RI�WKH�OLFHQVH�LVVXHG�E\�WKH�DSSOLFDEOH
PXQLFLSDOLW\�LQ�ZKLFK�WKH�WD[LFDE�RSHUDWHV��RU�D�SKRWRFRS\�RI�WKH�)RU�+LUH�0RWRU
&DUULHU�/LFHQVH�LVVXHG�E\�WKH�2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ�
�I��5HQWDO�YHKLFOHV��5HQWDO�YHKLFOHV�DUH�YHKLFOHV�DFTXLUHG�E\�UHQWDO�FRPSDQLHV�QRW
WR�EH�UHQWHG�IRU�PRUH�WKDQ�QLQHW\������GD\V�DW�D�WLPH��5HQWDO�SDVVHQJHU�YHKLFOHV�DQG
OLJKW�WUXFNV��SLFNXSV��YDQV��VSRUW�XWLOLW\�YHKLFOHV��DUH�HQWLWOHG�WR�VSHFLDO�UHJLVWUDWLRQ
IHHV�DV�VHW�IRUWK�E\�VWDWXWH��/DUJHU�WUXFNV�XWLOL]HG�LQ�D�UHQWDO�FDSDFLW\�DUH�WR�EH
UHJLVWHUHG�FRPPHUFLDOO\�
�J��3ULYDWH�WUDLOHUV��3ULYDWH�WUDLOHUV�DUH�QRW�UHTXLUHG�WR�EH�UHJLVWHUHG��$Q�RSWLRQDO
SULYDWH�WUDLOHU�UHJLVWUDWLRQ�DQG�OLFHQVH�SODWH�LV�DYDLODEOH�WR�RZQHUV�RI
QRQFRPPHUFLDO�ERDW�DQG�XWLOLW\�W\SH�WUDLOHUV�QRW�EHLQJ�XWLOL]HG�LQ�D�FRPPHUFLDO
FDSDFLW\��7KLV�LV�DQ�RSWLRQDO�UHJLVWUDWLRQ�RQO\�WUDQVDFWLRQ�DQG�QR�FHUWLILFDWH�RI�WLWOH
PD\�EH�LVVXHG��,I�D�VHULDO�QXPEHU�LV�VWDPSHG�RQ�WKH�WUDLOHU��LW�ZLOO�EH�XVHG�IRU�WKH
YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��RQ�WKH�UHJLVWUDWLRQ�UHFRUG��2WKHUZLVH��WKH



GULYHU�OLFHQVH�QXPEHU�RI�WKH�RZQHU�ZLOO�EH�XWLOL]HG��7KH�UHJLVWUDWLRQ�ZLOO�H[SLUH�RQH
\HDU�IURP�GDWH�RI�LVVXDQFH��$V�UHJLVWUDWLRQ�LV�RSWLRQDO��QR�GHOLQTXHQW�UHJLVWUDWLRQ
IHHV�RU�SHQDOWLHV�DUH�WR�EH�DVVHVVHG��8SRQ�LQLWLDO�LVVXDQFH�RI�D�SULYDWH�WUDLOHU�WDJ��WKH
DSSOLFDQW�ZLOO�EH�UHTXLUHG�WR�FRPSOHWH�D�5HJLVWUDWLRQ�$SSOLFDWLRQ�IRUP��DIILUPLQJ
WKHLU�RZQHUVKLS�RI�WKH�WUDLOHU�DQG�SURYLGLQJ�FRSLHV�RI�DYDLODEOH�DFTXLVLWLRQ
GRFXPHQWDWLRQ�
�K��0LQL�WUXFN���0LQL�WUXFN��PHDQV�D�IRUHLJQ�PDQXIDFWXUHG�LPSRUW�RU�GRPHVWLF�
PDQXIDFWXUHG�YHKLFOH�SRZHUHG�E\�DQ�LQWHUQDO�FRPEXVWLRQ�HQJLQH�ZLWK�D�SLVWRQ�RU
URWRU�GLVSODFHPHQW�RI�RQH�WKRXVDQG�FXELF�FHQWLPHWHUV��������FX�FP��RU�OHVV��ZKLFK
LV�VL[W\�VHYHQ������LQFKHV�RU�OHVV�LQ�ZLGWK��ZLWK�DQ�XQODGHQ�GU\�ZHLJKW�RI�WKUHH
WKRXVDQG�IRXU�KXQGUHG���������SRXQGV�RU�OHVV��WUDYHOLQJ�RQ�IRXU�RU�PRUH�WLUHV�
KDYLQJ�D�WRS�VSHHG�RI�DSSUR[LPDWHO\�ILIW\�ILYH������PLOHV�SHU�KRXU��HTXLSSHG�ZLWK�D
EHG�RU�FRPSDUWPHQW�IRU�KDXOLQJ��DQG�KDYLQJ�DQ�HQFORVHG�SDVVHQJHU�FDE��$Q\
YHKLFOH�PHHWLQJ�WKDW�GHVFULSWLRQ�LV�UHTXLUHG�WR�EH�WLWOHG�DQG�UHJLVWHUHG��DV�RI
1RYHPEHU����������([FLVH�WD[�LV�QRW�DVVHVVHG�RQ�PLQL�WUXFNV�SXUFKDVHG�SULRU�WR
1RYHPEHU���������
�L��5HJLVWUDWLRQ�DQG�WLWOLQJ�JXLGHOLQHV��0LQL�WUXFNV�PD\�EH�UHJLVWHUHG�LQ�WKH�VDPH
PDQQHU�DQG�XQGHU�WKH�VDPH�FODVVLILFDWLRQ�JXLGHOLQHV�DV�DQ\�RWKHU�OLJKW�WUXFN��0LQL�
WUXFNV�DUH�VXEMHFW�WR�WKH�VDPH�WLWOLQJ�DQG�OLHQ�ILOLQJ�JXLGHOLQHV�DV�RWKHU�OLJKW�WUXFNV�
ZLWK�WKH�H[FHSWLRQ�RI�UHTXLUHG�GRFXPHQWDWLRQ�DW�WLPH�RI�LQLWLDO�WLWOLQJ��7KRVH
JHQHUDO�WLWOLQJ�GRFXPHQWDU\�JXLGHOLQHV�DUH�DV�IROORZV�

�$��1HZ�PLQL�WUXFNV�SXUFKDVHG�RQ�RU�DIWHU�1RYHPEHU����������$
SURSHUO\�DVVLJQHG�0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ��062��DQG�GHDOHU
V
LQYRLFH��WR�HVWDEOLVK�SXUFKDVH�SULFH��LV�UHTXLUHG�WR�DSSO\�IRU�DQ�2NODKRPD
WLWOH�
�%��$OO�RWKHU�PLQL�WUXFNV��$�SURSHUO\�DVVLJQHG�FHUWLILFDWH�RI�WLWOH�RU
0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ��062��LV�WR�EH�VXEPLWWHG��LI�DYDLODEOH�
,I�QRW�DYDLODEOH��WKH�&RPPLVVLRQ�PD\�DFFHSW�D�QRWDUL]HG�ELOO�RI�VDOH��RU
RWKHU�VLPLODU�RZQHUVKLS�LQVWUXPHQW��DV�DQ�DOWHUQDWLYH�

�M��$PSKLELRXV�YHKLFOHV��$PSKLELRXV�YHKLFOHV�DUH�YHKLFOHV�GHVLJQHG�
PDQXIDFWXUHG�DQG�FDSDEOH�RI�RSHUDWLQJ�RQ�WKH�URDGZD\V�DQG�ZDWHUZD\V�RI�WKLV
VWDWH��6XFK�YHKLFOHV�DUH�WR�EH�LVVXHG�WZR�����FHUWLILFDWHV�RI�WLWOH��ERWK�YHKLFOH�DQG
YHVVHO��DQG�DUH�WR�EH�FRQFXUUHQWO\�UHJLVWHUHG�DV�ERWK�YHKLFOH�DQG�YHVVHO��9HKLFOH
H[FLVH�WD[�DQG�VDOHV�WD[�DUH�WR�EH�DVVHVVHG��%RWK�WLWOHV�DUH�WR�EH�DVVLJQHG�DQG
SURYLGHG�WR�DQ\�VXEVHTXHQW�RZQHU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������7D[�H[HPSW�OLFHQVH�SODWHV
�D��&ODVVLILFDWLRQV��7D[�H[HPSW�OLFHQVH�SODWHV�DUH�GLYLGHG�LQWR�WZR�FDWHJRULHV�

����1RQUHQHZDEOH��1RQUHQHZDEOH�OLFHQVH�SODWHV�DUH�LVVXHG�WR�SROLWLFDO
VXEGLYLVLRQV�RI�WKH�6WDWH�DQG�RWKHU�HQWLWLHV�DV�SURYLGHG�E\�VWDWXWH�
1RQUHQHZDEOH�SODWHV�DUH�LVVXHG�DW�QR�FRVW�WR�6WDWH�DJHQFLHV��WKH�2NODKRPD
+LJKZD\�3DWURO��WKH�2NODKRPD�0LOLWDU\�'HSDUWPHQW��DQG�YROXQWHHU�ILUH
GHSDUWPHQWV�RUJDQL]HG�XQGHU�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
1RQUHQHZDEOH�SODWHV�DUH�LVVXHG�DW�DQ�LQLWLDO�IHH�VHW�IRUWK�E\�VWDWXWH�WR
YHKLFOHV�RZQHG�DQG�RSHUDWHG�E\�&RXQWLHV��&LWLHV��6FKRROV�DQG�WKH�&LYLO�$LU
3DWURO��(DFK�RI�WKHVH�JURXSV�LVLVVXHG�D�GLVWLQFWLYH�SODWH�ZLWK�D�GLVWLQFWLYH
SUHIL[��<HDUO\�YDOLGDWLRQ�GHFDOV�DUH�QRW�LVVXHG�ZLWK�WKHVH�W\SHV�RI�H[HPSW



SODWHV�DV�WKH\�DUH�QRQUHQHZDEOH�DQG�QRQWUDQVIHUDEOH��XQOHVV�WUDQVIHUULQJ�WR
VDPH�W\SH�RI�H[HPSW�HQWLW\��
����5HQHZDEOH��$OO�RWKHU�WD[�H[HPSW�RUJDQL]DWLRQV�DUH�LVVXHG�UHQHZDEOH
OLFHQVH�SODWHV��7KHVH�SODWHV�DUH�GHVLJQDWHG�E\�DQ��(��SUHIL[�DQG�PXVW�EH
UHQHZHG�DQQXDOO\��IRU�D�IHH�VHW�IRUWK�E\�VWDWXWH��SOXV�DQ�LQVXUDQFH
YHULILFDWLRQ�IHH�

�E��'LVSOD\�RI�H[HPSW�RUJDQL]DWLRQ��$OO�WD[�H[HPSW�RUJDQL]DWLRQV��ZLWK�WKH
H[FHSWLRQ�RI�SROLWLFDO�VXEGLYLVLRQV�RI�WKH�6WDWH��6WDWH��&RXQW\��&LW\�DQG�6FKRRO��DQG
RUJDQL]DWLRQV�ZKLFK�DUH�SURKLELWHG�IURP�VXFK�GLVSOD\V��PXVW�KDYH�WKH�QDPH�RU
V\PERO�RI�WKH�WD[�H[HPSW�RU�QRQSURILW�RUJDQL]DWLRQ�SURPLQHQWO\�GLVSOD\HG�RQ�ERWK
VLGHV�RI�WKH�YHKLFOH�LQ�OHWWHUV�QRW�OHVV�WKDQ���LQFKHV�KLJK�DQG���LQFKHV�ZLGH�DQG�RI
VXFK�VKDSH�DQG�FRORU�DV�WR�EH�UHDGLO\�OHJLEOH�GXULQJ�GD\OLJKW�KRXUV�IURP�D�GLVWDQFH
RI�ILIW\������IHHW�ZKLOH�WKH�YHKLFOH�LV�QRW�LQ�PRWLRQ�
�F��'LVSOD\�QRW�UHTXLUHG�ZKHQ�SURKLELWHG�E\�ODZ��7KH�6WDWXWH�SURYLGHV�IRU�D
ZDLYHU�RI�WKH�VLJQ�UHTXLUHPHQW�LI�VXFK�D�GLVSOD\�LV�SURKLELWHG�E\�IHGHUDO�RU�VWDWH�ODZ
RU�E\�VWDWH�DJHQF\�UXOHV�DQG�UHJXODWLRQV�
�G��$IILGDYLW�RI�WD[�H[HPSW�UHJLVWUDWLRQ��$Q��$IILGDYLW�IRU�7D[�([HPSW
5HJLVWUDWLRQ���27&�)RUP���������PXVW�EH�FRPSOHWHG�E\�WKH�YHKLFOH�UHJLVWUDQW��2Q
WKH�DIILGDYLW��WKH�UHJLVWUDQW�PXVW�LQGLFDWH��E\�PDUNLQJ�WKH�VSHFLILF�VWDWXWRU\�YHKLFOH
UHJLVWUDWLRQ�H[HPSWLRQ�DSSOLFDEOH�WR�WKHLU�RUJDQL]DWLRQ�DQG�FRQILUP�WKDW�WKH�H[HPSW
YHKLFOH�HLWKHU�PHHWV�WKH�VLJQ�UHTXLUHPHQWV��RU�WKDW�WKH�VLJQ�UHTXLUHPHQW�LV
LQDSSOLFDEOH�EHFDXVH�RI�D�IHGHUDO�RU�VWDWH�ODZ�RU�UHJXODWLRQ��,I�WKH�ODWWHU�VLWXDWLRQ�LV
LQGLFDWHG��D�SKRWRFRS\�RI�WKH�DSSOLFDEOH�IHGHUDO�RU�VWDWH�ODZ�RU�VWDWH�DJHQF\�UXOH
DQG�UHJXODWLRQ�PXVW�EH�VXEPLWWHG��7D[�H[HPSW�RUJDQL]DWLRQV�VWDWXWRULO\�H[HPSWHG
IURP�WKH�VLJQ�UHTXLUHPHQW�DUH�QRW�UHTXLUHG�WR�FRPSOHWH�WKH�VLJQDJH�YHULILFDWLRQ
SRUWLRQ�RI�WKH�DIILGDYLW�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������
�HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������)RUPHU�PLOLWDU\�YHKLFOH�UHJLVWUDWLRQ
�D��'HILQLWLRQ���)RUPHU�PLOLWDU\�YHKLFOH���ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��PHDQV�D
YHKLFOH�ZKLFK�KDV�EHHQ��DQG�LV�QR�ORQJHU��XVHG�E\�WKH�DUPHG�IRUFHV�RI�D�QDWLRQDO
JRYHUQPHQW��DQG�ZKLFK�GLVSOD\V�RIILFLDO�PDUNLQJV�VR�LQGLFDWLQJ�
�E��8VH�RI�YHKLFOH��$�IRUPHU�PLOLWDU\�YHKLFOH�ZKLFK�LV�XVHG�RQO\�IRU�H[KLELWLRQ��FOXE
DFWLYLWLHV��DQG�SDUDGHV�PD\�EH�UHJLVWHUHG�DW�D�UHGXFHG�DQQXDO�UHJLVWUDWLRQ�UDWH��VR
ORQJ�DV�LW�LV�QRW�XWLOL]HG�IRU�UHJXODU�WUDQVSRUWDWLRQ�
�F��$SSOLFDWLRQ�DQG�UHQHZDO��)RUPHU�PLOLWDU\�YHKLFOH�UHJLVWUDWLRQ�PD\�EH�LVVXHG
XSRQ�LQLWLDO�VXEPLVVLRQ�RI�D�SURSHUO\�FRPSOHWHG�DIILGDYLW�IRUP��27&�)RUP������
DORQJ�ZLWK�LQVXUDQFH�YHULILFDWLRQ�DQG�WKH�IHH�SUHVFULEHG�E\�VWDWXWH�
�G��,GHQWLI\LQJ�PDUN��7KH�XQLTXH�LGHQWLI\LQJ�PDUN��VLPLODU�WR�WKH�PDUN�DVVLJQHG
WKDW�YHKLFOH�E\�WKH�DUPHG�IRUFHV�EUDQFK�LQ�ZKLFK�WKH�YHKLFOH�ZDV�XVHG��ZLOO�EH
GHVLJQDWHG�DV�WKH�UHJLVWUDWLRQ�PDUN�IRU�WKH�YHKLFOH��,I�QR�VXFK�PDUN�H[LVWV��RU�LI�WKH
UHJLVWUDWLRQ�PDUN�QXPEHU�FRQIOLFWV�ZLWK�DQ\�H[LVWLQJ�OLFHQVH�SODWH�IRUPDW��27&
VKDOO�GHVLJQDWH�WKH�PDUN�WR�EH�XWLOL]HG�
�H��3URRI�RI�UHJLVWUDWLRQ��$�IRUPHU�PLOLWDU\�YHKLFOH�ZKLFK�LV�QRW�XVHG�IRU�UHJXODU
WUDQVSRUWDWLRQ�LV�QRW�UHTXLUHG�WR�GLVSOD\�D�OLFHQVH�SODWH��EXW�PXVW�FDUU\�SURRI�RI�WKH
DQQXDO�UHJLVWUDWLRQ�LQ�WKH�YHKLFOH�DW�DOO�WLPHV�
�I��&KDQJH�LQ�XVH�RI�WKH�YHKLFOH��,I�WKH�IRUPHU�PLOLWDU\�YHKLFOH�LV�WR�EH�XVHG�IRU
DQ\�RWKHU�SXUSRVH�WKDQ�H[KLELWLRQ��FOXE�DFWLYLWLHV��RU�SDUDGHV��D�UHJXODU�OLFHQVH�SODWH



PXVW�EH�REWDLQHG��DW�WKH�DSSURSULDWH�UDWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������)UDFWLRQDWLRQ�WDQNV��IUDF�WDQNV��QRW�HOLJLEOH�IRU�UHJLVWUDWLRQ
�D���)UDF�WDQN��PHDQV�DQ\�SRUWDEOH�RU�VWDWLRQDU\��KLJK�YROXPH�KROGLQJ�YHVVHO
GHVLJQHG�DQG�FRQVWUXFWHG�IRU�XVH�LQ�VHSDUDWLQJ��VWRULQJ��RU�WHPSRUDULO\�KROGLQJ
PDWHULDOV�XVHG�LQ�RU�UHVXOWLQJ�IURP�IUDFWXULQJ�WHFKQLTXHV�XVHG�LQ�RLO�DQG�JDV
H[SORUDWLRQ��>���2�6�������HW��VHT@
�E��0RELOH�IUDF�WDQNV�GR�QRW�TXDOLI\�IRU�VSHFLDO�PRELOL]HG�PDFKLQHU\�UHJLVWUDWLRQ�
�F��1RQUHQHZDEOH�FRPPHUFLDO�WUDLOHU�OLFHQVH�SODWHV�DUH�LVVXHG�WR�IUDF�WDQNV��XQGHU
WKH�VDPH�FRQGLWLRQV��DQG�DW�WKH�VDPH�UDWHV�DSSOLFDEOH�WR�FRPPHUFLDO�WUDLOHUV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������/RZ�VSHHG�DQG�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOHV
�D��/RZ�VSHHG�HOHFWULFDO�YHKLFOH��/RZ�VSHHG�HOHFWULFDO�YHKLFOH�PHDQV�DQ\�IRXU�
ZKHHOHG�HOHFWULFDO�YHKLFOH�WKDW�LV�SRZHUHG�E\�DQ�HOHFWULFDO�PRWRU�WKDW�GUDZV�FXUUHQW
IURP�UHFKDUJHDEOH�VWRUDJH�EDWWHULHV�RU�RWKHU�VRXUFHV�RI�HOHFWULFDO�FXUUHQW�DQG�ZKRVH
WRS�VSHHG�LV�JUHDWHU�WKDQ�WZHQW\������PLOHV�SHU�KRXU��EXW�QRW�JUHDWHU�WKDQ�WZHQW\�
ILYH������PLOHV�SHU�KRXU��DQG�LV�PDQXIDFWXUHG�LQ�FRPSOLDQFH�ZLWK�WKH�1DWLRQDO
+LJKZD\�7UDIILF�6DIHW\�$GPLQLVWUDWLRQ�VWDQGDUGV�IRU�ORZ�VSHHG�YHKLFOHV�LQ���
&�)�5�����������6XFK�YHKLFOHV�PD\�EH�WLWOHG�DQG�UHJLVWHUHG�DW�WKH�RSWLRQ�RI�WKH
RZQHU��ZLWK�WKH�UHJLVWUDQW�SD\LQJ�H[FLVH�WD[��UDWKHU�WKDQ�VDOHV�WD[�
�E��0HGLXP�VSHHG�HOHFWULFDO�YHKLFOH��0HGLXP�VSHHG�HOHFWULFDO�YHKLFOH�PHDQV�DQ\
VHOI�SURSHOOHG��HOHFWULFDOO\�SRZHUHG�IRXU�ZKHHOHG�PRWRU�YHKLFOH��HTXLSSHG�ZLWK�D
UROO�FDJH�RU�FUXVK�SURRI�ERG\�GHVLJQ��ZKRVH�VSHHG�DWWDLQDEOH�LQ�RQH�����PLOH�LV
PRUH�WKDQ�WKLUW\������PLOHV�SHU�KRXU�EXW�QRW�JUHDWHU�WKDQ�WKLUW\�ILYH������PLOHV�SHU
KRXU�DQG�LV�PDQXIDFWXUHG�LQ�FRPSOLDQFH�ZLWK�WKH�1DWLRQDO�+LJKZD\�7UDIILF�6DIHW\
$GPLQLVWUDWLRQ�VWDQGDUGV�IRU�ORZ�VSHHG�YHKLFOHV�LQ����&�)�5�����������7LWOLQJ�DQG
UHJLVWUDWLRQ�LV�PDQGDWRU\�IRU�VXFK�YHKLFOHV��HIIHFWLYH�-XQH���������
�F��5HJLVWUDWLRQ�IHH�DQG�H[FLVH�WD[�DVVHVVPHQW��/RZ�VSHHG�DQG�PHGLXP�VSHHG
HOHFWULFDO�YHKLFOHV�DUH�HOLJLEOH�IRU�DQ\�PRWRU�YHKLFOH�UHJLVWUDWLRQ�FODVVLILFDWLRQ�IRU
ZKLFK�WKH�YHKLFOH�W\SH��L�H��SDVVHQJHU��WUXFN��DQG�RZQHU�TXDOLI\��5HJLVWUDWLRQ�IHHV
DSSOLFDEOH�WR�WKH�UHJLVWUDWLRQ�FODVVLILFDWLRQ�DQG�VWDQGDUG�YHKLFOH�H[FLVH�WD[�UDWHV
DSSO\��XQOHVV�WKH�RZQHU�TXDOLILHV�IRU�D�VSHFLDO�UDWH�RU�H[HPSWLRQ��7KH�VDOH�RI�ORZ�
VSHHG�RU�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOHV�RQ�ZKLFK�2NODKRPD�PRWRU�YHKLFOH
H[FLVH�WD[�LV�SDLG�LV�QRW�VXEMHFW�WR�WKH�DVVHVVPHQW�RI�PRWRU�YHKLFOH�VDOHV�WD[�
�G��7LWOLQJ�GRFXPHQWDWLRQ��,Q�JHQHUDO��VWDQGDUG�YHKLFOH�WLWOLQJ�GRFXPHQWDU\
UHTXLUHPHQWV�DSSO\�WR�ORZ�VSHHG�DQG�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOHV��+RZHYHU�
ZKHQ�LVVXLQJ�DQ�RULJLQDO�WLWOH�WR�D�ORZ�VSHHG�RU�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOH
WKDW�KDV�QHYHU�EHHQ�WLWOHG�SUHYLRXVO\��WKH�&RPPLVVLRQ�PD\�DFFHSW�D�QRWDUL]HG�ELOO�RI
VDOH��RU�RWKHU�VLPLODU�RZQHUVKLS�LQVWUXPHQW��DV�DQ�DOWHUQDWLYH�WR�D�SURSHUO\�DVVLJQHG
FHUWLILFDWH�RI�WLWOH�RU�0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ��06���
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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��������������0DQXIDFWXUHG�KRPHV
�D��'HILQLWLRQ���0DQXIDFWXUHG�KRPH��PHDQV�D�UHVLGHQWLDO�GZHOOLQJ�EXLOW�LQ
DFFRUGDQFH�ZLWK�WKH�1DWLRQDO�0DQXIDFWXUHG�+RXVLQJ�&RQVWUXFWLRQ�DQG�6DIHW\
6WDQGDUGV�$FW�RI����������8�6�&���6HFWLRQ������HW�VHT���DQG�UXOHV�SURPXOJDWHG



SXUVXDQW�WKHUHWR�DQG�WKH�UXOHV�SURPXOJDWHG�E\�WKH�2NODKRPD�8VHG�0RWRU�9HKLFOH
DQG�3DUWV�&RPPLVVLRQ�SXUVXDQW�WR����2�6���������(IIHFWLYH�1RYHPEHU���������
PDQXIDFWXUHG�KRPH�VKDOO�QRW�PHDQ�D�SDUN�PRGHO�UHFUHDWLRQDO�YHKLFOH�DV�GHILQHG�LQ
���2�6���������
�E��,QLWLDO�WLWOH�DQG�UHJLVWUDWLRQ��,Q�PRVW�LQVWDQFHV��PDQXIDFWXUHG�KRPHV
SXUFKDVHG�QHZ�RU�EURXJKW�LQ�IURP�DQRWKHU�VWDWH�DUH�LQLWLDOO\�WLWOHG�DQG�UHJLVWHUHG�DW
PRWRU�OLFHQVH�DJHQFLHV��7KHUHDIWHU��WKH\�DUH�SODFHG�RQ�FRXQW\�DG�YDORUHP�WD[�UROOV
DQG�ZLOO�EH�LVVXHG�UHJLVWUDWLRQ�UHQHZDO�GHFDOV�E\�WKH�&RXQW\�7UHDVXUHU�
�F��/LFHQVH�SODWH�DQG�GHFDO�UHTXLUHG��$�PDQXIDFWXUHG�KRPH�OLFHQVH�SODWH�DQG
UHJLVWUDWLRQ�GHFDO�DUH�UHTXLUHG�RQ�DOO�PDQXIDFWXUHG�KRPHV�UHJLVWHUHG�LQ�WKLV�VWDWH�
�G��)HHV�PD\�EH�SURUDWHG�IRU�UHPDLQGHU�RI�FXUUHQW�\HDU��)RU�WKRVH�PDQXIDFWXUHG
KRPHV�SXUFKDVHG�QHZ�RU�FRPLQJ�LQ�IURP�DQRWKHU�VWDWH��OLFHQVH�SODWHV�DQG
FRUUHVSRQGLQJ�UHJLVWUDWLRQ�GHFDOV�VKDOO�EH�LVVXHG�XSRQ�SD\PHQW�RI�WKH�DSSOLFDEOH
UHJLVWUDWLRQ�IHH�IRU�WKH�EDODQFH�RI�WKH�\HDU�
�H��,VVXDQFH�RI�OLFHQVH�DQG�GHFDO�IRU�FXUUHQWO\�UHJLVWHUHG�PDQXIDFWXUHG�KRPHV�
SURRI�RI�SD\PHQW�RI�DG�YDORUHP�WD[��)RU�WKRVH�PDQXIDFWXUHG�KRPHV�DOUHDG\
ORFDWHG�DQG�UHJLVWHUHG�LQ�WKLV�VWDWH�RQ�'HFHPEHU����������D�OLFHQVH�SODWH�DQG
UHJLVWUDWLRQ�GHFDO�VKDOO�EH�LVVXHG�XSRQ�SURRI�RI�FXUUHQW�DG�YDORUHP�WD[HV�SDLG��3URRI
RI�SD\PHQW�PXVW�EH�LQ�WKH�IRUP�RI�D�0DQXIDFWXUHG�+RPH�7DJ�&HUWLILFDWLRQ�)RUP�RU
0DQXIDFWXUHG�+RPH�&HUWLILFDWH��:KHQ�SUHVHQWHG�ZLWK�SURRI�RI�SD\PHQW��D�OLFHQVH
SODWH�DQG�FRUUHVSRQGLQJ�GHFDO�ZLOO�EH�LVVXHG�IRU�D�WRWDO�IHH�DV�VHW�IRUWK�E\�VWDWXWH�
�I��%DVLV�XVHG�IRU�UHJLVWUDWLRQ�IHH�DQG�H[FLVH�WD[��%RWK�WKH�UHJLVWUDWLRQ�IHH�DQG�WKH
H[FLVH�WD[�DVVHVVPHQW�DUH�EDVHG�XSRQ�WKH�VHOOLQJ�SULFH�RI�WKH�PDQXIDFWXUHG�KRPH�
7KH�VHOOLQJ�SULFH�ZLOO�EH�UHFRUGHG�DV�ERWK�WKH�)DFWRU\�'HOLYHUHG�3ULFH��)'3��DQG
WKH�7RWDO�'HOLYHUHG�3ULFH��7'3��ZKHQ�LVVXLQJ�DQ�RULJLQDO�2NODKRPD�WLWOH�
�J��([FLVH�WD[�RQ�PDQXIDFWXUHG�KRPHV��7KH�H[FLVH�WD[�RQ�QHZ�PDQXIDFWXUHG
KRPHV�LV�OHYLHG�RQ�RQH�KDOI�RI�WKH�UHWDLO�VHOOLQJ�SULFH��7KH�H[FLVH�WD[�RQ�D�XVHG
PDQXIDFWXUHG�KRPH�ZLOO�EH�DSSOLHG�WR�VL[W\�ILYH�SHUFHQW�������RI�RQH�KDOI�WKH
UHVDOH�SULFH��7KH�H[FLVH�WD[�UDWH�LV�OHYLHG�E\�WKH�2NODKRPD�6WDWXWHV��6DOHV�WD[�LV�QRW
DVVHVVHG�RQ�PDQXIDFWXUHG�KRPHV�
�K��6DOH�RI�PDQXIDFWXUHG�KRPH��WUDQVIHU�RI�WLWOH��FKDQJH�RI�EDVLV��,I�WKH
PDQXIDFWXUHG�KRPH�LV�VROG��WKH�WLWOH�PXVW�EH�WUDQVIHUUHG�WR�WKH�QHZ�RZQHU��ZKR�ZLOO
KDYH�WKH�WLWOH�LVVXHG�LQ�KLV�KHU�QDPH��7KH�)'3�VKRXOG�EH�FKDQJHG�WR�UHIOHFW�WKH
SXUFKDVH�SULFH��+RZHYHU��WKH�7'3�OLVWHG�RQ�WKH�WLWOH�ZLOO�QRW�EH�FKDQJHG�
�L��3URRI�RI�SD\PHQW�RI�DG�YDORUHP�WD[�UHTXLUHG�XSRQ�WUDQVIHU��3URRI�RI�FXUUHQW
SDLG�DG�YDORUHP�WD[HV�PXVW�EH�REWDLQHG�EHIRUH�WUDQVIHUULQJ�RZQHUVKLS�RI�D
PDQXIDFWXUHG�KRPH�
�M��0DQQHU�RI�SURRI��$FFHSWDEOH�SURRI�RI�SDLG�DG�YDORUHP�WD[HV�ZLOO�EH�D�)RUP����
0DQXIDFWXUHG�+RPH�&HUWLILFDWH�RU�RWKHU�UHFHLSW�LVVXHG�E\�D�FRXQW\�WUHDVXUHU�ZKLFK
OLVWV�WKH�PDQXIDFWXUHG�KRPH�EHLQJ�WUDQVIHUUHG�DQG�FOHDUO\�GHVLJQDWHV�WKDW�WD[HV�IRU
WKH�FXUUHQW�FDOHQGDU�\HDU�KDYH�EHHQ�SDLG�LQ�IXOO�
�N��:KHQ�RWKHU�EDVLV�XVHG�LQ�GHWHUPLQLQJ�WD[��6KRXOG�WKH�PDQXIDFWXUHG�KRPH�EH
UHSRVVHVVHG�RU�EURXJKW�LQ�XVHG�IURP�RXW�RI�VWDWH��WKH�VXJJHVWHG�VHOOLQJ�SULFH�DV
OLVWHG�LQ�WKH�DXWRPRWLYH�UHIHUHQFH�PDWHULDO�SUHVFULEHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�ZLOO�EH�XVHG�DV�D�EDVH�SULFH�IRU�WKH�UHJLVWUDWLRQ�DQG�FROOHFWLRQ�RI
H[FLVH�WD[�
�O��/DWH�UHJLVWUDWLRQ��SHQDOWLHV��7KH�SHQDOW\�IRU�ODWH�UHJLVWUDWLRQ�RI�PDQXIDFWXUHG
KRPHV��ZKLFK�DUH�WKRVH�QRW�UHJLVWHUHG�ZLWKLQ�WKH����GD\�SHULRG�IURP�WKH�GDWH�RI
SXUFKDVH�RU�WKH�GDWH�WKH�PDQXIDFWXUHG�KRPH�ZDV�EURXJKW�LQWR�WKLV�VWDWH��VKDOO�EH�DQ
DPRXQW�HTXDO�WR�WKH�UHJLVWUDWLRQ�IHH��OHVV�WKH�DGPLQLVWUDWLYH�IHH��DV�VHW�IRUWK�E\
VWDWXWH�



�P��3DUN�PRGHO�UHFUHDWLRQDO�YHKLFOH��$�SDUN�PRGHO�UHFUHDWLRQDO�YHKLFOH�IRUPHUO\
UHJLVWHUHG�DV�D�PDQXIDFWXUHG�KRPH�PD\�PDNH�DSSOLFDWLRQ�IRU�D�FKDQJH�LQ
UHJLVWUDWLRQ�FODVVLILFDWLRQ�E\�FRPSOHWLQJ�DQ�DIILGDYLW�FRQILUPLQJ�WKH�XQLW�PHHWV�WKH
VWDWXWRU\�GHILQLWLRQ�FULWHULD�RXWOLQHG�LQ����2�6���������DQG�VXEPLWWLQJ�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ�IRU�UHYLHZ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
����@

��������������0DQXIDFWXUHG�KRPHV�JHQHUDOO\�VXEMHFW�WR�DG�YDORUHP
DVVHVVPHQW

6LQFH�-DQXDU\����������DOO�H[LVWLQJ�PDQXIDFWXUHG�KRPHV�KDYH�EHHQ�VXEMHFW
WR�DVVHVVPHQW�IRU�UHDO�SURSHUW\�RU�SHUVRQDO�SURSHUW\�DG�YDORUHP�WD[HV�E\�WKH�FRXQW\
DVVHVVRU�H[FHSW�IRU�

����1RQUHVLGHQW�VHUYLFHPDQ
V�PDQXIDFWXUHG�KRPH�
����0DQXIDFWXUHG�KRPH�EURXJKW�LQWR�WKLV�6WDWH�
����1HZ�PDQXIDFWXUHG�KRPHV�
����0DQXIDFWXUHG�KRPHV�RQ�D�GHDOHUV�ORW�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

��������������6SHFLILF�H[DPSOHV�DQG�DSSOLFDWLRQV
7KH�IROORZLQJ�LV�DSSOLFDEOH�WR�PDQXIDFWXUHG�KRPHV�E\�FDWHJRULHV�
����7UDQVIHU�RI�D�QHZ�PDQXIDFWXUHG�KRPH�IURP�D�GHDOHU�WR�RZQHU�
2ZQHU�DSSOLHV�IRU�D�FHUWLILFDWH�RI�WLWOH��SD\V�H[FLVH�WD[�DQG�UHJLVWUDWLRQ�IHH�
DQG�UHFHLYHV�OLFHQVH�SODWH�DQG�UHJLVWUDWLRQ�GHFDO�
����7UDQVIHU�RI�D�XVHG�PDQXIDFWXUHG�KRPH�ZKLFK�KDV�EHHQ�UHJLVWHUHG�LQ
WKLV�VWDWH��7KH�QHZ�RZQHU�REWDLQV�D�&HUWLILFDWH�RI�7LWOH�XSRQ�SD\PHQW�RI
WKH�H[FLVH�WD[�DQG�WLWOH�IHH�DQG�IXUQLVKLQJ�SURRI�RI�FXUUHQW�DG�YDORUHP�WD[HV
SDLG�
����0DQXIDFWXUHG�KRPHV�EURXJKW�LQWR�WKLV�6WDWH��7KH�RZQHU�REWDLQV�D
&HUWLILFDWH�RI�7LWOH�XSRQ�UHJLVWUDWLRQ�DQG�SD\V�WKH�H[FLVH�WD[�LI�GXH��,I�WKH
QRQUHVLGHQW�RZQHU�UHJLVWHUHG�KLV�KRPH�LQ�KLV�IRUPHU�VWDWH�RI�UHVLGHQFH�DW
OHDVW�VL[W\������GD\V�EHIRUH�PRYLQJ�LQWR�WKLV�6WDWH��QR�H[FLVH�WD[�LV�GXH�
����0DQXIDFWXUHG�KRPH�RI�VHUYLFHPDQ��,I�WKH�RZQHU�RI�WKH�KRPH�LV�DQ
DFWLYHO\�VHUYLQJ�QRQUHVLGHQW�VHUYLFHPDQ�VWDWLRQHG�LQ�2NODKRPD��RU�DQ
2NODKRPD�UHVLGHQW�VWDWLRQHG�RXW�RI�VWDWH�GXH�WR�RIILFLDO�DVVLJQPHQW��WKH
PDQXIDFWXUHG�KRPH�LV�WR�EH�UHJLVWHUHG�DQQXDOO\��DW�WKH�VSHFLDO�PLOLWDU\
SHUVRQQHO�UDWH��$�8�6��$UPHG�)RUFHV�$IILGDYLW�PXVW�EH�VXEPLWWHG�
����0DQXIDFWXUHG�KRPHV�RQ�D�XVHG�PDQXIDFWXUHG�KRPH�GHDOHU
V�ORW�
0DQXIDFWXUHG�KRPHV�RQ�D�XVHG�GHDOHU
V�ORW�RQ�-DQXDU\��VW�ZLOO�EH�H[HPSW
IURP�DG�YDORUHP�DVVHVVPHQW�EXW�PXVW�EH�UHJLVWHUHG�IRU�WKH�IXOO�\HDU��$�WLWOH
PXVW�EH�LVVXHG�LQ�WKH�GHDOHU
V�QDPH��,I�WKH�PDQXIDFWXUHG�KRPH�LV�QRW
UHJLVWHUHG�EHIRUH�)HEUXDU\��VW��SHQDOW\�LV�FKDUJHG�DFFRUGLQJ�WR�������������
����5HSRVVHVVHG�PDQXIDFWXUHG�KRPHV��7KH�UHSRVVHVVRU�PD\�WLWOH�WKH
PDQXIDFWXUHG�KRPH�XSRQ�IXUQLVKLQJ�SURRI�RI�SD\PHQW�IURP�WKH�FRXQW\
WUHDVXUHU�RI�DOO�FXUUHQW�WD[HV�RQ�WKH�PDQXIDFWXUHG�KRPH�
����7UDQVIHU�RI�D�PDQXIDFWXUHG�KRPH�DV�UHDO�SURSHUW\��$�PDQXIDFWXUHG
KRPH�ZKLFK�LV�DVVHVVHG�DV�SDUW�RI�WKH�SURSHUW\�RQ�ZKLFK�LW�LV�ORFDWHG�DQG
VROG�ZLWK�WKH�SURSHUW\�LV�QRW�VXEMHFW�WR�SD\PHQW�RI�H[FLVH�WD[�E\�WKH
SXUFKDVHU��3URRI�WKDW�WKH�PDQXIDFWXUHG�KRPH�KDV�EHHQ�LQFOXGHG�LQ�WKH



SURSHUW\�DVVHVVPHQW�LV�UHTXLUHG�EHIRUH�WUDQVIHUULQJ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&DQFHOODWLRQ�RI�PDQXIDFWXUHG�KRPH�WLWOH
2ZQHUV�RI�PDQXIDFWXUHG�KRPHV�WKDW�KDYH�EHHQ�SHUPDQHQWO\�DIIL[HG�WR�UHDO

HVWDWH�PD\�PDNH�DSSOLFDWLRQ�WR�FDQFHO�WKH�2NODKRPD�FHUWLILFDWH�RI�WLWOH��2QO\�WKH
RZQHU�RI�UHFRUG�RQ�WKH�2NODKRPD�WLWOH��RXW�RI�VWDWH�WLWOH��RU�DVVLJQHG�062��PD\
PDNH�DSSOLFDWLRQ�WKURXJK�WKH�7D[�&RPPLVVLRQ�RU�DQ\�0RWRU�/LFHQVH�$JHQW�

����2ZQHUV�RI�QHZ�PDQXIDFWXUHG�KRPHV��RU�SUHYLRXVO\�WLWOHG�PDQXIDFWXUHG
KRPHV�HQWHULQJ�IURP�DQRWKHU�VWDWH��PD\�PDNH�DSSOLFDWLRQ�WR�FDQFHO�WKH
2NODKRPD�PDQXIDFWXUHG�KRPH�WLWOH�EHIRUH�LW�LV�LVVXHG��E\�VXEPLWWLQJ�WKH
062�RU�RXW�RI�VWDWH�WLWOH�IRU�FDQFHOODWLRQ��7KH�2NODKRPD�WLWOH�ZLOO�EH
SODFHG�RQ�
&1
��FDQFHO��KROG�
����2WKHU�WKDQ�DV�GHVFULEHG�LQ�����RI�WKLV�6HFWLRQ��DQ�2NODKRPD�FHUWLILFDWH
RI�WLWOH�IRU�WKH�PDQXIDFWXUHG�KRPH�LQ�WKH�QDPH�RI�WKH�DSSOLFDQW�PXVW�EH
VXEPLWWHG��,I�D�UHFRUG�RZQHU�VHHNV�WR�FDQFHO�D�PDQXIDFWXUHG�KRPH
FHUWLILFDWH�RI�WLWOH��EXW�LV�XQDEOH�WR�SURGXFH�WKH�WLWOH�FHUWLILFDWH��D�SULQWRXW
JHQHUDWHG�IURP�WKH�&RPPLVVLRQ�FRPSXWHU�ILOH��YHULI\LQJ�UHFRUG�RZQHUVKLS�
ZLOO�VXIILFH�LQ�OLHX�RI�D�WLWOH��7KH�SULQWRXW�LV�WR�EH�DWWDFKHG�WR�WKH�$SSOLFDWLRQ
IRU�7LWOH�&DQFHOODWLRQ�
����3URRI�RI�RZQHUVKLS�PXVW�EH�VXEPLWWHG�WR�WKH�FRXQW\�DVVHVVRU
V�RIILFH
ZKHUH�WKH�KRPH�LV�ORFDWHG��DORQJ�ZLWK�D�FRPSOHWHG�$SSOLFDWLRQ�IRU�7LWOH
&DQFHOODWLRQ��7KH�FRXQW\�DVVHVVRU
V�RIILFH�ZLOO�HQVXUH�WKH�WLWOH�RZQHU�DQG
ODQGRZQHU�DUH�RQH�DQG�WKH�VDPH��DQG�YDOLGDWH�WKH�FDQFHOODWLRQ�DSSOLFDWLRQ�
����$Q�DSSOLFDWLRQ�IHH�VHW�IRUWK�E\�VWDWXWH�PXVW�EH�UHPLWWHG�ZLWK�WKH
FDQFHOODWLRQ�DSSOLFDWLRQ�
����7KH�7D[�&RPPLVVLRQ�RU�0RWRU�/LFHQVH�$JHQW�PXVW�YHULI\�WKDW�QR�DFWLYH
OLHQ�DSSHDUV�RQ�WKH�UHFRUG��,I�DQ�DFWLYH�OLHQ�LV�UHIOHFWHG��D�&DQFHOODWLRQ
'HQLDO�1RWLFH�ZLOO�EH�JLYHQ�WR�WKH�RZQHU�DQG�WKH�OLHQKROGHU��7KH�RZQHU�ZLOO
EH�JLYHQ�D��1RWLFH�WR�2ZQHU�RI�WKH�([LVWHQFH�RI�DQ�$FWLYH�/LHQ�XSRQ
$SSOLFDWLRQ�WR�&DQFHO�2NODKRPD�&HUWLILFDWH�RI�7LWOH��DQG�WKH�DSSOLFDWLRQ
IHH�ZLOO�EH�UHWXUQHG��7KH�OLHQKROGHU�ZLOO�EH�JLYHQ�D��1RWLFH�WR�/LHQKROGHU�RI
$SSOLFDWLRQ�WR�&DQFHO�2NODKRPD�&HUWLILFDWH�RI�7LWOH���7KH�2NODKRPD�WLWOH
ZLOO�QRW�EH�FDQFHOOHG�XQWLO�DOO�OLHQV�DUH�UHOHDVHG�
����$�FRS\�RI�WKH��$SSOLFDWLRQ�IRU�&DQFHOODWLRQ�)RUP��DQG�WKH��1RWLFH�WR
&RXQW\�$VVHVVRU�)RUP��ZLOO�EH�IRUZDUGHG�WR�WKH�FRXQW\�DVVHVVRU�RI�WKH
FRXQW\�LQ�ZKLFK�WKH�SURSHUW\�LV�ORFDWHG�E\�WKH�0RWRU�/LFHQVH�$JHQW�DIWHU
UHFHLYLQJ�WKH�FRPSOHWHG�FDQFHOODWLRQ�DSSOLFDWLRQ�GRFXPHQWDWLRQ��DSSURYHG
E\�WKH�FRXQW\�DVVHVVRU
V�RIILFH��DQG�SD\PHQW�RI�WKH�DSSOLFDEOH�FDQFHOODWLRQ
IHH�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������5HLQVWDWHPHQW�RI�FDQFHOOHG�PDQXIDFWXUHG�KRPH�WLWOH
2ZQHU�RI�D�PDQXIDFWXUHG�KRPH�XSRQ�ZKLFK�WKH�FHUWLILFDWH�RI�WLWOH�KDV

SUHYLRXVO\�EHHQ�FDQFHOOHG�GXH�WR�DWWDFKPHQW�WR�UHDO�HVWDWH�PD\�DSSO\�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW�IRU�UHLQVWDWHPHQW�DQG�LVVXDQFH
RI�D�QHZ�RULJLQDO�FHUWLILFDWH�RI�WLWOH�

����7KH�UHLQVWDWHPHQW�DSSOLFDWLRQ�LV�WR�EH�FRPSOHWHG�E\�WKH�RZQHU�RI
UHFRUG��7KHUH�DUH�WZR�����GRFXPHQWDU\�UHTXLUHPHQWV�RQ�WKH�DSSOLFDWLRQ�IRU
UHLQVWDWHPHQW�



�$��7KH�KRPHRZQHU�PXVW�DWWHVW�RZQHUVKLS�RI�WKH�PDQXIDFWXUHG
KRPH�DQG�WKH�QRQH[LVWHQFH�RI�DQ\�VHFXULW\�LQWHUHVW�RU�OLHQ�RI�UHFRUG
LQ�WKH�PDQXIDFWXUHG�KRPH��DQG
�%��7KH�KRPHRZQHU�VKDOO�SURYLGH�D�WLWOH�RSLQLRQ�E\�D�OLFHQVHG
DWWRUQH\��GHFODULQJ�WKDW�WKH�RZQHU�RI�WKH�PDQXIDFWXUHG�KRPH�KDV�D
PDUNHWDEOH�WLWOH�WR�WKH�UHDO�SURSHUW\�XSRQ�ZKLFK�WKH�PDQXIDFWXUHG
KRPH�LV�ORFDWHG�DQG�WKDW�QR�GRFXPHQWV�ILOHG�RI�UHFRUG�LQ�WKH�FRXQW\
FOHUN
V�RIILFH�FRQFHUQLQJ�WKH�UHDO�SURSHUW\�FRQWDLQ�D�PRUWJDJH�
UHFRUGHG�ILQDQFLDO�VWDWHPHQW��MXGJPHQW��RU�OLHQ�RI�UHFRUG��7KH
RSLQLRQ�PXVW�EH�VLJQHG�E\�WKH�LVVXLQJ�DWWRUQH\��RQ�KLV�KHU�OHWWHUKHDG
DQG�EH�H[HFXWHG��RU�XSGDWHG��ZLWKLQ�WKLUW\������GD\V�RI�WKH
DSSOLFDWLRQ�GDWH�

����$�SURSHUO\�FRPSOHWHG�DSSOLFDWLRQ�IRU�UHLQVWDWHPHQW�PD\�EH�VXEPLWWHG�WR
WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW��5HLQVWDWHPHQW
DSSOLFDWLRQV�VXEPLWWHG�WR�D�PRWRU�OLFHQVH�DJHQW�VKDOO�EH�IRUZDUGHG�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ�IRU�DSSURYDO�
����8SRQ�DSSURYDO�E\�WKH�7D[�&RPPLVVLRQ��D�QHZ�RULJLQDO�FHUWLILFDWH�RI
WLWOH�VKDOO�EH�LVVXHG�DQG�UHJLVWUDWLRQ�IHHV�FROOHFWHG�IRU�WKH�EDODQFH�RI�WKH
FDOHQGDU�\HDU�
����5HLQVWDWHPHQW�RI�D�PDQXIDFWXUHG�KRPH�FHUWLILFDWH�RI�WLWOH�GRHV�QRW
DEVROYH�WKH�RZQHU�RI�DQ\�$G�9DORUHP�WD[�REOLJDWLRQ�WR�WKH�FRXQW\�ZKHUH
WKH�PDQXIDFWXUHG�KRPH�ZDV�RU�LV�ORFDWHG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����$//�7(55$,1�9(+,&/(6��2))�52$'�02725&<&/(6�$1'
87,/,7<�9(+,&/(6

��������������$OO�WHUUDLQ�YHKLFOHV��RII�URDG�PRWRUF\FOHV�DQG�XWLOLW\�YHKLFOHV
�D��7LWOH�DQG�UHJLVWUDWLRQ�UHTXLUHPHQW��$OO�WHUUDLQ�YHKLFOHV��$79
V��DQG�RII�URDG
PRWRUF\FOHV��250
V��SXUFKDVHG��RU�RQ�ZKLFK�RZQHUVKLS�LV�WUDQVIHUUHG��RQ�RU�DIWHU
-XO\���������DUH�UHTXLUHG�WR�EH�WLWOHG�DQG�UHJLVWHUHG��XQOHVV�VWDWXWRULO\�H[HPSWHG�
8WLOLW\�YHKLFOHV�SXUFKDVHG��RU�RQ�ZKLFK�RZQHUVKLS�LV�WUDQVIHUUHG��RQ�RU�DIWHU�-XO\���
�����DUH�UHTXLUHG�WR�EH�WLWOHG�DQG�UHJLVWHUHG��XQOHVV�VWDWXWRULO\�H[HPSWHG�
�E��'HILQLWLRQV��7KH�IROORZLQJ�WHUPV�ZKHQ�XVHG�LQ�WKLV�3DUW��VKDOO�KDYH�WKH
IROORZLQJ�PHDQLQJ�XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

����$OO�7HUUDLQ�9HKLFOHV��$79���$�YHKLFOH�PDQXIDFWXUHG�DQG�XVHG
H[FOXVLYHO\�IRU�RII�KLJKZD\�XVH��WUDYHOLQJ�RQ�IRXU�RU�PRUH�QRQ�KLJKZD\
WLUHV��DQG�EHLQJ�ILIW\������LQFKHV�RU�OHVV�LQ�ZLGWK�
����2II�5RDG�0RWRUF\FOHV��250���$�PRWRUF\FOH�PDQXIDFWXUHG�IRU�DQG
XVHG�H[FOXVLYHO\�RII�URDGV��KLJKZD\V��DQG�DQ\�RWKHU�SDYHG�VXUIDFHV��6PDOO
VWUHHW�RU�VLGHZDON�PLQL�PRWRUF\FOHV�RU�VFRRWHUV�DUH�QRW�LQFOXGHG�LQ�WKLV
FDWHJRU\�
����8WLOLW\�9HKLFOH��$�YHKLFOH�SRZHUHG�E\�DQ�LQWHUQDO�FRPEXVWLRQ�HQJLQH�
PDQXIDFWXUHG�DQG�XVHG�H[FOXVLYHO\�IRU�RII�KLJKZD\�XVH��HTXLSSHG�ZLWK
VHDWLQJ�IRU�WZR�RU�PRUH�SHRSOH�DQG�D�VWHHULQJ�ZKHHO��WUDYHOLQJ�RQ�IRXU�RU
PRUH�ZKHHOV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������7LWOLQJ�RI�DOO�WHUUDLQ�YHKLFOHV��RII�URDG�PRWRUF\FOHV�DQG�XWLOLW\
YHKLFOHV



�D��*HQHUDO��2QO\�VWDQGDUG�W\SH�WLWOHV��DV�UHIHUHQFHG�XQGHU�������������ZLOO�EH
LVVXHG�WR�$79
V��250
V�RU�XWLOLW\�YHKLFOHV�
�E��,QIRUPDWLRQ�RU�SURFHVVHV�QRW�UHTXLUHG��7KH�IROORZLQJ�GR�QRW�DSSO\�WR�$79
V�
250
V�RU�XWLOLW\�YHKLFOHV�

����6DOYDJH��5HEXLOW�DQG�-XQN�WLWOH�LVVXDQFH�RU�SURFHGXUHV
����2GRPHWHU�GLVFORVXUH�UHTXLUHPHQWV
����2XW�RI�VWDWH�YHKLFOH�9�,�1����2GRPHWHU�LQVSHFWLRQ�	�'HFODUDWLRQ�RI
'DPDJH�RU�7KHIW
����/LDELOLW\�LQVXUDQFH�YHULILFDWLRQ
����6XEPLVVLRQ�E\�RZQHU�RI�GULYHU�OLFHQVH�QXPEHU�RU�IHGHUDO�HPSOR\HU
V
LGHQWLILFDWLRQ�QXPEHU
����3D\PHQW�RI�WLUH�UHF\FOLQJ�IHH�DW�WLPH�RI�LQLWLDO�UHJLVWUDWLRQ�
����7UDQVIHU�RI�RZQHUVKLS�UHJLVWUDWLRQ�IHH�

�F��7LWOLQJ�GRFXPHQWV�UHTXLUHG�RQ�QHZ�$79
V�RU�250
V�SXUFKDVHG�RQ�RU�DIWHU
-XO\���������DQG�XWLOLW\�YHKLFOHV�SXUFKDVHG�RQ�RU�DIWHU�-XO\���������

����$�SURSHUO\�DVVLJQHG�0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ��062���RU
RWKHU�DFFHSWDEOH�RZQHUVKLS�GRFXPHQW�DV�GHWHUPLQHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
����&RPSOHWHG�$SSOLFDWLRQ�IRU�2NODKRPD�7LWOH���������
����$�GHDOHU�LQYRLFH�RU�RWKHU�DFFHSWDEOH�SXUFKDVH�SULFH�GRFXPHQWDWLRQ��DV
GHWHUPLQHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�

�G��7LWOLQJ�GRFXPHQWV�UHTXLUHG�RQ�XVHG�RU�QHZ�$79
V�RU�250
V�SXUFKDVHG
SULRU�WR�-XO\���������DQG�XWLOLW\�YHKLFOHV�SXUFKDVHG�SULRU�WR�-XO\���������

����$VVLJQHG�WLWOH�062��RU
����$�FRPSOHWHG�$SSOLFDWLRQ�IRU�2NODKRPD�7LWOH���������DQG�D�ELOO�RI�VDOH
OLVWLQJ�WKH�SXUFKDVH�SULFH��RU�D�FRPSOHWHG�'HFODUDWLRQ�RI�9HKLFOH�3XUFKDVH
3ULFH��27&�)RUP���������,Q�WKLV�DSSOLFDWLRQ��WKH�ELOO�RI�VDOH�LV�QRW�UHTXLUHG
WR�EH�QRWDUL]HG�

�H��([HPSWLRQV�IURP�WLWOLQJ��+ROGHUV�RI�DJULFXOWXUDO�H[HPSWLRQ�SHUPLWV�LVVXHG
SXUVXDQW�WR����2�6�����������ZHUH�H[HPSW�IURP�$79�DQG�250�WLWOLQJ�UHTXLUHPHQWV
EHIRUH�-XO\����������8QWLO�WKDW�GDWH��VXFK�SHUPLW�KROGHUV�FRXOG�WUDQVIHU�RZQHUVKLS
RI�$79
V�RU�250
V�E\�ELOOV�RI�VDOH��$V�VHW�IRUWK�E\�VWDWXWH��KROGHUV�RI�DJULFXOWXUDO
H[HPSWLRQ�SHUPLWV�LVVXHG�SXUVXDQW�WR����2�6�����������DUH�QR�ORQJHU�H[HPSW�IURP
WLWOLQJ�DQG�UHJLVWUDWLRQ�UHTXLUHPHQWV�RQ�$79
V�RU�250
V�WKDW�DUH�SXUFKDVHG��RU
FKDQJH�RZQHUVKLS��RQ�RU�DIWHU�-XO\����������3HUPLW�KROGHUV�UHPDLQ�H[HPSW�IURP�WKH
DVVHVVPHQW�RI�H[FLVH�WD[�RQ�VXFK�WUDQVDFWLRQV�
�I��&KDLQ�RI�WLWOH�RZQHUVKLS�QRW�UHTXLUHG��'XH�WR�$79
V�DQG�250
V�RZQHG�E\
DJULFXOWXUDO�SHUPLW�KROGHUV�EHLQJ�H[HPSW�IURP�WLWOLQJ�DQG�UHJLVWUDWLRQ�UHTXLUHPHQWV
XQWLO�-XO\����������EUHDNV�LQ�WKH�WLWOH�GRFXPHQW�FKDLQ�RI�RZQHUVKLS�PD\�RFFXU��$V�D
UHVXOW��WKHUH�LV�QR�UHTXLUHPHQW�WKDW�DQ�DVVLJQHG�2NODKRPD�WLWOH�EH�SUHVHQWHG�WR
WUDQVIHU�RZQHUVKLS�RI�DQ�$79�RU�250��SURYLGHG�GRFXPHQWDWLRQ�RXWOLQHG�LQ��G�
DERYH�LV�VXEPLWWHG��HYHQ�ZKHQ�DQ�2NODKRPD�WLWOH�UHFRUG�IRU�D�SUHYLRXV�RZQHU
H[LVWV�
�J��([FLVH�WD[�DVVHVVPHQW�DQG�H[HPSWLRQV�

����$VVHVVPHQW��$V�VHW�IRUWK�E\�VWDWXWH��H[FLVH�WD[�LV�WR�EH�DVVHVVHG�RQ�QHZ
DQG�XVHG�$79
V�DQG�250
V�SXUFKDVHG�RQ�RU�DIWHU�-XO\���������DQG�QHZ�DQG
XVHG�XWLOLW\�YHKLFOHV�SXUFKDVHG�RQ�RU�DIWHU�-XO\����������([FLVH�WD[�ZLOO�EH
DVVHVVHG�RQ�WKH�DFWXDO�SXUFKDVH�SULFH�SUHVHQWHG�E\�WKH�SXUFKDVHU��H[FOXGLQJ
FUHGLW�IRU�DQ\�WUDGH�LQ��HLWKHU�IURP�D�ELOO�RI�VDOH�RU�D�'HFODUDWLRQ�RI�9HKLFOH
3XUFKDVH�3ULFH��27&�IRUP���������7KH�PLQLPXP�H[FLVH�WD[�DPRXQW�LV�VHW
E\�VWDWXWH��)DLOXUH�WR�REWDLQ�WLWOH�DQG�SD\�WKH�FRUUHVSRQGLQJ�OHY\�RI�H[FLVH



WD[�ZLWKLQ�WKLUW\������GD\V�RI�DFTXLULQJ�RZQHUVKLS�ZLOO�UHVXOW�LQ�WKH
DVVHVVPHQW�RI�D�GHOLQTXHQW�H[FLVH�WD[�SHQDOW\�LQ�WKH�DPRXQW�RI�������SHU
GD\��DFFUXLQJ�XQWLO�SDLG�RU�XQWLO�HTXDO�WR�WKH�WD[�DPRXQW�GXH�
����([HPSWLRQV��6WDQGDUG�YHKLFOH�H[FLVH�WD[�H[HPSWLRQV��RXWOLQHG�LQ�2$&
�����������E���DSSO\�WR�$79
V�250
V�DQG�XWLOLW\�YHKLFOHV��,Q�DGGLWLRQ�
DJULFXOWXUDO�SHUPLW�KROGHUV�DUH�H[HPSW�IURP�H[FLVH�WD[��ZKHQ�WLWOLQJ�WKHLU
$79��250�RU�XWLOLW\�YHKLFOH��XSRQ�SUHVHQWDWLRQ�RI�D�YDOLG�DJULFXOWXUDO
SHUPLW�

�K��/LHQ�ILOLQJ��/LHQ�ILOLQJ�SURFHGXUHV�RQ�$79
V��250
V�DQG�XWLOLW\�YHKLFOHV�DUH
JHQHUDOO\�LGHQWLFDO�WR�YHKLFOH�OLHQ�ILOLQJV�UHIHUUHG�WR�LQ�6XEFKDSWHU���3DUW����RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�5XOHV�7LWOH������&KDSWHU�����/LHQV�RQ�$79
V��250
V�RU
XWLOLW\�YHKLFOHV�PD\�EH�ILOHG�ZLWK�RQO\�WKH�SUHYLRXVO\�RXWOLQHG�RZQHUVKLS
GRFXPHQWDWLRQ��8QWLO�-XO\����������DQ\�OLHQ�VHFXULW\�LQWHUHVW�LQ�DQ�$79�RU�250
WKDW�ZDV�SHUIHFWHG�EHIRUH�-XO\����������DQG�WKDW�KDV�QRW�EHHQ�WHUPLQDWHG�VKDOO
UHPDLQ�SHUIHFWHG��DQG�VKDOO�WDNH�SULRULW\�RYHU�VXEVHTXHQWO\�SHUIHFWHG�OLHQ�VHFXULW\
LQWHUHVW�LQ�WKH�VDPH�$79�HYHQ�LI�D�FHUWLILFDWH�RI�WLWOH�KDV�EHHQ�LVVXHG�RQ�WKH�VDPH
$79�RQ�RU�DIWHU�-XO\���������ZLWK�D�OLHQ�UHFRUGHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ������HII��������@

��������������5HJLVWUDWLRQ�RI�DOO�WHUUDLQ�YHKLFOHV��RII�URDG�PRWRUF\FOHV�DQG
XWLOLW\�YHKLFOHV
�D��*HQHUDO��$�UHJLVWUDWLRQ�IHH�DV�VHW�IRUWK�E\�VWDWXWH�LV�DVVHVVHG�XSRQ�LVVXDQFH�RI
HYHU\�RULJLQDO�RU�WUDQVIHU�WLWOH�WR�DQ�$79��250�RU�XWLOLW\�YHKLFOH��8SRQ�SD\PHQW�RI
WKH�UHJLVWUDWLRQ�IHH��DQ�$79��250�RU�XWLOLW\�YHKLFOH�UHJLVWUDWLRQ�GHFDO�ZLOO�EH�LVVXHG
WR�EH�DIIL[HG�LQ�FOHDU�YLHZ�WR�WKH�IURQW�RI�WKH�$79��250�RU�XWLOLW\�YHKLFOH��RU�WR�WKH
IURQW�IRUN�RI�WKH�250��5HQHZDO�RI�WKH�UHJLVWUDWLRQ�E\�WKH�VDPH�RZQHU�LV�QRW
UHTXLUHG��7KH�UHJLVWUDWLRQ�IHH�LV�DVVHVVHG�DJDLQ�RQO\�XSRQ�DQ\�WUDQVIHU�RI
RZQHUVKLS�
�E��([FHSWLRQ�WR�UHJLVWUDWLRQ��+ROGHUV�RI�DJULFXOWXUDO�H[HPSWLRQ�SHUPLWV�LVVXHG
SXUVXDQW�WR����2�6�����������DUH�H[HPSW�IURP�$79�DQG�250�WLWOLQJ�UHTXLUHPHQWV
XQWLO�-XO\����������$V�VHW�IRUWK�E\�VWDWXWH��KROGHUV�RI�DJULFXOWXUDO�H[HPSWLRQ�SHUPLWV
LVVXHG�SXUVXDQW�WR����2�6�����������DUH�QR�ORQJHU�H[HPSW�IURP�WLWOLQJ�DQG
UHJLVWUDWLRQ�UHTXLUHPHQWV�RQ�$79
V�RU�250
V�WKDW�DUH�SXUFKDVHG��RU�FKDQJH
RZQHUVKLS��RQ�RU�DIWHU�-XO\���������
�F��2SWLRQDO�5HJLVWUDWLRQ��7KH�IROORZLQJ�RZQHUV�VKDOO�KDYH�WKH�RSWLRQ�RI
SXUFKDVLQJ�D�QRQUHFXUULQJ�UHJLVWUDWLRQ�

����8QWLO�-XO\����������DV�RXWOLQHG�DERYH��RZQHUV�WKDW�SRVVHVV�YDOLG
DJULFXOWXUDO�SHUPLWV�LVVXHG�SXUVXDQW�WR����2�6����������
����2ZQHUV�RI�$79
V�DQG�250
V��SXUFKDVHG�SULRU�WR�-XO\���������

�G��5HJLVWUDWLRQ�SHQDOWLHV��$�GHOLQTXHQW�UHJLVWUDWLRQ�SHQDOW\�RI�������SHU�GD\��WR�D
PD[LPXP�RI��������������GD\V���EHJLQV�WR�DFFUXH�RQ�WKH�WKLUW\�ILUVW����VW��GD\
IROORZLQJ�RZQHUVKLS�DVVLJQPHQW�RI�$79
V�DQG�250
V�SXUFKDVHG�RQ�RU�DIWHU�-XO\���
�����DQG�XWLOLW\�YHKLFOHV�SXUFKDVHG�RQ�RU�DIWHU�-XO\���������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����63(&,$/�/,&(16(�3/$7(6

��������������6SHFLDO�OLFHQVH�SODWHV



�D��*HQHUDO�SURYLVLRQV��$SSOLFDWLRQV�IRU�RUGHULQJ�DOO�W\SHV�RI�SHUVRQDOL]HG�DQG
VSHFLDO�OLFHQVH�SODWHV��DXWKRUL]HG�E\�VWDWXWH��PD\�EH�REWDLQHG�IURP�WKH�2NODKRPD
7D[�&RPPLVVLRQ�RU�IURP�DQ\�PRWRU�OLFHQVH�DJHQF\�
�E��/HDVHG�YHKLFOHV��$Q�HOLJLEOH�LQGLYLGXDO�OHDVLQJ�D�YHKLFOH�PD\�PDNH�DSSOLFDWLRQ
IRU�DQ\�VSHFLDO�WDJ�RU�UHJLVWUDWLRQ�UDWH��$�FRS\�RI�WKH�OHDVH�DJUHHPHQW��OLVWLQJ�WKH
DSSOLFDQW�DV�OHVVRU��PXVW�EH�VXEPLWWHG�DQG�DWWDFKHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�FRSLHV�RI�WKH�SDSHUZRUN�
�F��1R�FRQIOLFW�SROLF\��1R�VSHFLDO�OLFHQVH�SODWH�FDQ�EH�LVVXHG�ZKLFK�FRQIOLFWV�ZLWK
WKH�UHJXODU�SODWH�QXPEHULQJ�V\VWHP�
�G��1RQ�RIIHQVLYH�FRQWHQW�SROLF\��1R�VSHFLDO�OLFHQVH�SODWH�ZLOO�EH�LVVXHG�LI�WKH
SURSRVHG�PHVVDJH�PD\�EH�GHHPHG�RIIHQVLYH�WR�WKH�JHQHUDO�SXEOLF��LQ�WKH�FRQWH[W�RI
GLVSOD\�RI�WKH�PHVVDJH�RQ�D�VWDWH�LVVXHG�OLFHQVH�SODWH��XQGHU�WKH�JXLGHOLQHV�LQ
�������������F��
�H��)HHV��6SHFLDO�OLFHQVH�SODWH�IHHV�DUH�VHW�E\�VWDWXWH�DQG��ZLWK�FHUWDLQ�VWDWXWRU\
H[FHSWLRQV��DUH�FROOHFWHG�LQ�DGGLWLRQ�WR�DQQXDO�UHJLVWUDWLRQ�IHHV�UHTXLUHG�E\�WKH
2NODKRPD�9HKLFOH�/LFHQVH�DQG�5HJLVWUDWLRQ�$FW��,I�D�VSHFLDO�OLFHQVH�SODWH�RU�GHFDO
LV�PDLOHG��D�PDLOLQJ�IHH�IRU�D�PHWDO�SODWH�RU�GHFDO�ZLOO�DOVR�EH�FROOHFWHG�
�I��5HQHZDO��5HQHZDO�GHFDOV�PD\�EH�REWDLQHG�IURP�HLWKHU�D�PRWRU�OLFHQVH�DJHQW�RU
WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU�DOO�VSHFLDO�OLFHQVH�SODWHV�H[FHSW�3K\VLFDOO\
'LVDEOHG��+HDULQJ�,PSDLUHG�'HDI��$PDWHXU�5DGLR��9LQWDJH�DQG�0XQLFLSDO�2IILFLDO
SODWHV�ZKLFK�PD\�EH�UHQHZHG�RQO\�WKURXJK�WKH�&RPPLVVLRQ��6SHFLDO�OLFHQVH�SODWHV
DUH�LVVXHG�RQ�D�VWDJJHUHG�H[SLUDWLRQ�V\VWHP��H[FHSW�IRU�DPDWHXU�UDGLR�SODWHV�DQG
YLQWDJH�GHFDOV�
�J��'LVFRQWLQXDQFH�RI�D�VSHFLDO�OLFHQVH�SODWH��$V�VHW�IRUWK�E\�VWDWXWH��FHUWDLQ�W\SHV
RI�VSHFLDO�OLFHQVH�SODWHV�KDYH�PLQLPXP�LVVXDQFH�UHTXLUHPHQWV�DQG�SURYLVLRQV�IRU
WKH�GLVFRQWLQXDQFH�RI�SODWH�W\SHV�WKDW�GR�QRW�PHHW�WKRVH�UHTXLUHPHQWV�
�K��$XWKRUL]DWLRQ�RI�QHZ�VSHFLDO�OLFHQVH�SODWHV��7KH�2NODKRPD�7D[�&RPPLVVLRQ
LV�DXWKRUL]HG�WR�GHVLJQ�DQG�LVVXH�QHZ�VSHFLDO�OLFHQVH�SODWH�W\SHV�WR�DQ\�SHUVRQ�WKDW
DSSOLHV�WR�WKH�&RPPLVVLRQ�IRU�WKH�FUHDWLRQ�RI�D�VSHFLDO�OLFHQVH�SODWH�DQG�PHHWV�WKH
FRQGLWLRQV�DQG�PLQLPXP�VWDQGDUGV�RXWOLQHG�E\�VWDWXWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������
HII��������@

��������������3HUVRQDOL]HG�OLFHQVH�SODWHV
�D��1R�FRQIOLFW�SROLF\��1R�SHUVRQDOL]HG�OLFHQVH�SODWH�WKDW�FRQIOLFWV�ZLWK�WKH�V\VWHP
RI�QXPEHULQJ�IRU�QRQ�SHUVRQDOL]HG�SODWHV�VHW�RXW�LQ����2�6���������ZLOO�EH�LVVXHG�
�E��)HHV��5HPLWWDQFH�PXVW�DFFRPSDQ\�WKH�DSSOLFDWLRQ�IRU�WKH�SODWH�DQG�LV�LQ
DGGLWLRQ�WR�WKH�DQQXDO�OLFHQVH�IHH�
�F��1RQ�RIIHQVLYH�FRQWHQW�SROLF\��7KH�&RPPLVVLRQ�VKDOO�UHYLHZ�SHUVRQDOL]HG
OLFHQVH�SODWH�DSSOLFDWLRQV�WKDW�DUH�QRW�DXWRPDWLFDOO\�UHMHFWHG�ZKHQ�FRPSDUHG�WR�D
GDWDEDVH�RI�SURKLELWHG�RU�SUHYLRXVO\�LVVXHG�SHUVRQDOL]HG�SODWHV��7KH�&RPPLVVLRQ
VKDOO�GHQ\�D�UHTXHVW�LI�DQ�REMHFWLYH��UHDVRQDEOH�SHUVRQ�ZRXOG�ILQG�WKDW�WKH�SURSRVHG
FRPELQDWLRQ�RI�OHWWHUV�DQG�RU�QXPEHUV�OLVWHG�RQ�WKH�DSSOLFDWLRQ�IDOOV�LQWR�DW�OHDVW
RQH�RI�WKH�IROORZLQJ�FDWHJRULHV�

����FDUULHV�D�VH[XDO�FRQQRWDWLRQ�
����H[SUHVVHV�FRQWHPSW��ULGLFXOH�RU�VXSHULRULW\�EDVHG�RQ�UDFH��JHQGHU�
SROLWLFV��HWKQLF�KHULWDJH��RU�UHOLJLRQ�
����LV�YXOJDU��GHURJDWRU\��SURIDQH�RU�REVFHQH�
����UHIHUV�WR�ERGLO\�IXQFWLRQV��ERGLO\�IOXLGV��RU�LQWLPDWH�ERG\�SDUWV�



����UHIHUV�WR�DOFRKRO��GUXJV�RU�GUXJ�SDUDSKHUQDOLD��LOOHJDO�DFWLYLWLHV�RU�JDQJV�
RU
����ZRXOG�RWKHUZLVH�EH�LQDSSURSULDWH�IRU�GLVSOD\�RQ�D�VWDWH�LVVXHG�OLFHQVH
SODWH�

�G��2WKHU�FULWHULD��7KH�FULWHULD�LQ�WKLV�SDUDJUDSK�DUH�QRW�H[KDXVWLYH��'LFWLRQDULHV
DQG�FRPSLODWLRQ�RI�RIIHQVLYH�ZRUGV��WHUPV�RU�OHWWHU�QXPEHU�FRPELQDWLRQV��LQ�DQ\
ODQJXDJH��JDWKHUHG�IURP�WKH�H[SHULHQFH�RI�2NODKRPD�DQG�RWKHU�VWDWHV�PD\�DOVR�EH
XVHG�DV�D�JXLGH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

��������������0RWRUF\FOH�SHUVRQDOL]HG�OLFHQVH�SODWHV
1R�SHUVRQDOL]HG�PRWRUF\FOH�OLFHQVH�SODWH�WKDW�FRQIOLFWV�ZLWK�WKH�V\VWHP�RI

QXPEHULQJ�IRU�QRQ�SHUVRQDOL]HG�SODWHV�VHW�RXW�LQ����2�6���������ZLOO�EH�LVVXHG�
5HPLWWDQFH�PXVW�DFFRPSDQ\�WKH�DSSOLFDWLRQ��27&�)RUP������DQG�LV�LQ�DGGLWLRQ�WR
WKH�DQQXDO�OLFHQVH�IHH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������$PDWHXU�UDGLR�RSHUDWRUV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\��
5HYRNHG�DW����2N�5HJ�������HII��������@

��������������1DWLRQDO�JXDUG�VSHFLDO�WDJ�QXPEHUV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������6XUYLYRU�RI�3HDUO�+DUERU�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������3XUSOH�+HDUW�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII���
�����@

��������������9LQWDJH�GHFDO�LVVXHG�IRU�GLVSOD\�RI�9LQWDJH�OLFHQVH�SODWHV
>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\��
5HYRNHG�DW����2N�5HJ�������HII��������@

��������������0LVVLQJ�LQ�DFWLRQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\��
5HYRNHG�DW����2N�5HJ�������HII��������@

��������������.LOOHG�LQ�DFWLRQ��.,$��OLFHQVH�SODWHV�>5(92.('@



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII���
�����@

��������������$QWLTXH�RU�FODVVLF�YHKLFOHV
�D��4XDOLILFDWLRQ��DSSOLFDWLRQ��IHHV��UHQHZDO��7KHVH�PRWRU�YHKLFOHV�DUH�DW�OHDVW
WZHQW\�ILYH������\HDUV�ROG�DQG�WUDYHO�RQ�WKH�KLJKZD\V�RI�WKH�VWDWH�SULPDULO\
LQFLGHQWDO�WR�KLVWRULFDO�RU�H[KLELWLRQ�SXUSRVHV�RQO\��3HUVRQV�UHJLVWHULQJ�DQWLTXH�RU
FODVVLF�YHKLFOHV�PD\�HOHFW�WR�UHJLVWHU�WKH�YHKLFOH�HLWKHU�DQQXDOO\�RU�IRU�D�WHQ�����
\HDU�SHULRG��7KH�PRWRU�OLFHQVH�DJHQW�UHJLVWHULQJ�WKH�DQWLTXH�RU�FODVVLF�YHKLFOH�IRU�D
WHQ������\HDU�SHULRG�VKDOO�UHFHLYH�RQH�KXQGUHG�SHUFHQW��������RI�WKH�FRPSHQVDWRU\
UHJLVWUDWLRQ�IHHV�WKH�PRWRU�OLFHQVH�DJHQW�ZRXOG�KDYH�UHFHLYHG�KDG�WKH�DQWLTXH�RU
FODVVLF�YHKLFOH�EHHQ�UHJLVWHUHG�RQ�DQ�DQQXDO�EDVLV�IRU�WKH�WHQ������\HDU�SHULRG�
,QVXUDQFH�YHULILFDWLRQ��RU�D�SURSHUO\�FRPSOHWHG�DIILGDYLW�RI�QRQ�XVH��LV�UHTXLUHG�DW
WLPH�RI�DSSOLFDWLRQ�
�E��/LPLWHG�SXUSRVH�XVH�RI�YHKLFOH��,I�D�YHKLFOH�LV�EHLQJ�GULYHQ�IRU�DQ\�RWKHU
SXUSRVH�EHVLGHV�KLVWRULFDO�RU�H[KLELWLRQ�SXUSRVHV��WKH�DQWLTXH�RU�FODVVLF�WDJ�PXVW�EH
UHPRYHG�DQG�D�UHJXODU�WDJ�LVVXHG�DW�WKH�UHJXODU�UDWH�
�F��3URFHGXUH�XSRQ�VDOH�WR�QRQ�TXDOLI\LQJ�SXUFKDVHU��,I�DQ�DQWLTXH�RU�FODVVLF
YHKLFOH�LV�VROG�WR�DQ�LQGLYLGXDO�ZKR�ZLOO�EH�GULYLQJ�LW�IRU�RWKHU�WKDQ�KLVWRULFDO�RU
H[KLELWLRQ�SXUSRVHV��WKH�SXUFKDVHU�PXVW�REWDLQ�D�UHJXODU�OLFHQVH�SODWH�DQG�SD\�IRU
WKH�UHPDLQLQJ�SRUWLRQ�RI�WKH�UHJLVWUDWLRQ�SHULRG�DW�WKH�DSSOLFDEOH�UDWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������8QLYHUVLW\�RU�FROOHJH�VXSSRUWHU�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������'LVDEOHG�$PHULFDQ�9HWHUDQ��'$9��SODWHV�DQG�UDWH
�D��4XDOLILFDWLRQ��7KRVH�YHWHUDQV�ZLWK�DW�OHDVW�����VHUYLFH�FRQQHFWHG�GLVDELOLW\��DV
FHUWLILHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV�RU�D�EUDQFK�RI�WKH
8QLWHG�6WDWHV�$UPHG�)RUFHV��KDYH�WKH�RSWLRQ�RI�UHFHLYLQJ�WKHLU�UHJXODU�SODWH�RU�D
VSHFLDO�SODWH�GHVLJQDWHG��'�$�9���DW�D�UHGXFHG�UDWH��7KRVH�YHWHUDQV�QRW�GHVLULQJ�WKH
�'�$�9���SODWH�PD\�FRQWLQXH�WR�SXUFKDVH�WKH�UHJXODU�WDJ�IRU�WZR�����YHKLFOHV�ZLWK�D
UDWHG�FDUU\LQJ�FDSDFLW\�RI�RQH�����WRQ�RU�OHVV�DW�DQ\�WDJ�DJHQF\��$Q�LQVXUDQFH
YHULILFDWLRQ�IHH�ZLOO�DOVR�EH�FKDUJHG�
�E��$SSOLFDWLRQ��IHHV��UHQHZDO��7R�UHFHLYH�WKH�VSHFLDO��'�$�9���SODWH��WKH�'$9
&DUG�RU�FXUUHQW�DXWKRUL]DWLRQ�OHWWHU��D�SKRWRFRS\�RI�WKH�FXUUHQW�UHJLVWUDWLRQ�
6HFXULW\�9HULILFDWLRQ�&DUG��DQG�D�FKHFN�ZKLFK�LQFOXGHV�PDLOLQJ�IHHV�DQG�LQVXUDQFH
IRU�HDFK�WDJ�RUGHUHG��PXVW�EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��$IWHU
WKH�LQLWLDO�LVVXDQFH�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ��WKH�SODWH�FDQ�EH�UHQHZHG
DW�DQ\�WDJ�RIILFH�
�F��3URFHGXUH�XSRQ�VDOH�WR�QRQ�TXDOLI\LQJ�SXUFKDVHU��:KHQ�D�YHKLFOH�LV�VROG�E\
D�'�$�9��SDUW\�WR�D�SXUFKDVHU�QRW�TXDOLILHG�IRU�WKH�UHGXFHG�UDWH��WKH�SXUFKDVHU�PXVW
SD\�IRU�WKH�UHPDLQLQJ�SRUWLRQ�RI�WKH�UHJLVWUDWLRQ�SHULRG�DW�WKH�DSSOLFDEOH�UDWH��:KHQ
D�YHKLFOH�LV�VROG�ZKLFK�KDV�EHHQ�UHJLVWHUHG�DW�WKH�UHGXFHG�UDWH�DQG�LVVXHG�D�PHWDO
'$9�SODWH��WKH�SXUFKDVHU�ZLOO�EH�LVVXHG�D�UHJXODU�PHWDO�SODWH�DQG�FKDUJHG�WKH
DSSOLFDEOH�UDWH�



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'LVDEOHG�$PHULFDQ�9HWHUDQ��'$9��VXUYLYLQJ�VSRXVH�UDWH
>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������([�SULVRQHU�RI�ZDU��32:��SODWHV
�D��4XDOLILFDWLRQ��$Q�([�32:�WDJ�PD\�EH�LVVXHG�WR�WKRVH�SHUVRQV�FHUWLILHG�E\�WKH
2NODKRPD�'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV��IRU�QR�PRUH�WKDQ�WZR�����YHKLFOHV�RI�RQH
����WRQ�RU�OHVV��$SSOLFDWLRQ�IRUPV�PD\�EH�REWDLQHG�IURP�WKH�2NODKRPD�'HSDUWPHQW
RI�9HWHUDQV�$IIDLUV��2'9$���&RPSOHWHG�DSSOLFDWLRQV�DQG�LQVXUDQFH�YHULILFDWLRQ�
ZLWK�SD\PHQW��DUH�WR�EH�VHQW�WR�WKH�2'9$�IRU�FHUWLILFDWLRQ��&HUWLILHG�DSSOLFDWLRQV
ZLOO�WKHQ�EH�VHQW�WR�WKH�6SHFLDO�3ODWH�6HFWLRQ�IRU�LVVXDQFH�RI�SODWHV��7KH�SODWH�ZLOO
EH�PDLOHG�WR�WKH�DSSOLFDQW�
�E��5HQHZDO��5HQHZDO�RI�([�32:�WDJV�PD\�EH�PDGH�DW�WKH�ORFDO�PRWRU�OLFHQVH
DJHQF\�
�F��3URFHGXUH�XSRQ�VDOH�WR�QRQ�TXDOLI\LQJ�SXUFKDVHU��,I�D�YHKLFOH�LV�VROG�E\�DQ
H[�32:�SDUW\�WR�D�SXUFKDVHU�QRW�TXDOLILHG�IRU�WKH�UHGXFHG�UDWH��WKH�SXUFKDVHU�PXVW
UHJLVWHU�WKH�YHKLFOH�IURP�WKH�GDWH�RI�SXUFKDVH�DQG�REWDLQ�D�UHJXODU�OLFHQVH�SODWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������([�SULVRQHU�RI�ZDU��32:��VXUYLYLQJ�VSRXVH
7KH�VXUYLYLQJ�VSRXVH�RI�DQ\�GHFHDVHG�SULVRQHU�RI�ZDU��LI�QRW�VLQFH

UHPDUULHG��VKDOO�EH�HQWLWOHG�WR�RQH�����WDJ�IRU�D�YHKLFOH�RI�RQH�����WRQ�RU�OHVV�XSRQ
UH�FHUWLILFDWLRQ�E\�WKH�2NODKRPD�'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

��������������8QLWHG�6WDWHV�$UPHG�)RUFHV�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\��
5HYRNHG�DW����2N�5HJ�������HII��������@

����������������8QLWHG�6WDWHV�$LU�)RUFH�$VVRFLDWLRQ�OLFHQVH�SODWH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

����������������9HWHUDQV�RI�)RUHLJQ�:DUV�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

����������������'HVHUW�6WRUP�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������0LOLWDU\�SHUVRQQHO�>5(92.('@



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW
���2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

����������������0LOLWDU\�5HVHUYH�8QLW�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������,QGLDQ�WULEDO�OLFHQVH�SODWHV
�D��6WDWH�RI�2NODKRPD�,QGLDQ�WULEDO�JRYHUQPHQW�OLFHQVH�SODWHV��9HKLFOHV�WLWOHG�LQ
WKH�QDPH�RI�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�RQO\�DQG�XVHG�H[FOXVLYHO\�IRU�WKH
IXUWKHUDQFH�RI�LWV�WULEDO�IXQFWLRQV��PD\�EH�LVVXHG�6WDWH�RI�2NODKRPD�,QGLDQ�WULEDO
JRYHUQPHQW�OLFHQVH�SODWHV��RU�WULEDO�FRPSDFW�OLFHQVH�SODWHV��SXUVXDQW�WR��F��RI�WKLV
6HFWLRQ��,QLWLDO�DSSOLFDWLRQV�IRU�6WDWH�RI�2NODKRPD�WULEDO�OLFHQVH�SODWHV�DUH�PDGH
GLUHFWO\�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��$SSOLFDWLRQ�IRU�UHJLVWUDWLRQ�UHQHZDO�RI
VXFK�SODWHV�PD\�EH�PDGH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��RU�D�PRWRU�OLFHQVH
DJHQW��,QVXUDQFH�YHULILFDWLRQ��RU�D�SURSHUO\�FRPSOHWHG�DIILGDYLW�RI�QRQ�XVH��LV
UHTXLUHG�DW�WLPH�RI�DSSOLFDWLRQ�
�E��3URFHGXUH�XSRQ�VDOH�WR�D�QRQ�TXDOLI\LQJ�SXUFKDVHU��:KHQ�RZQHUVKLS�RI�D
YHKLFOH�LV�WUDQVIHUUHG�IURP�D�WULEH�WR�D�QHZ�RZQHU�QRW�TXDOLI\LQJ�IRU�WKH�UHGXFHG
UDWH��WKH�SXUFKDVHU�PXVW�UHJLVWHU�WKH�YHKLFOH�IURP�WKH�GDWH�RI�VDOH�DW�WKH�DSSOLFDEOH
IHH�DQG�REWDLQ�WKH�DSSURSULDWH�UHSODFHPHQW�OLFHQVH�SODWH�
�F��,QGLDQ�WULEDO�FRPSDFW�OLFHQVH�SODWHV��3XUVXDQW�WR�D�VLJQHG�FRPSDFW�EHWZHHQ�D
WULEH�DQG�WKH�6WDWH�RI�2NODKRPD��VSHFLDO�WULEDO�OLFHQVH�SODWHV�PD\�EH�GHVLJQHG�DQG
RIIHUHG�IRU�LVVXDQFH�WR�WULEDO�PHPEHUV��RU�WKH�WULEDO�JRYHUQPHQW��DW�2NODKRPD
PRWRU�OLFHQVH�DJHQFLHV��$VVRFLDWHG�WD[HV�DQG�IHHV�ZLOO�EH�DVVHVVHG�DQG�GLVWULEXWHG
SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�DSSOLFDEOH�FRPSDFW�

����7ULEDO�PHPEHUVKLS�RI�LQGLYLGXDO�UHTXLUHG��3URRI�RI�PHPEHUVKLS�LQ
WKH�WULEH�PXVW�EH�SUHVHQWHG�DW�WLPH�RI�UHJLVWUDWLRQ�E\�DQ�LQGLYLGXDO�PHPEHU�
7KH�WULEDO�PHPEHU�PXVW�EH�UHIOHFWHG�RQ�WKH�2NODKRPD�FHUWLILFDWH�RI�WLWOH�DV
DQ�RZQHU�RI�WKH�YHKLFOH�
����7ULEDO�JRYHUQPHQW�UHJLVWUDWLRQ��0RWRU�YHKLFOHV�RZQHG�DQG�RSHUDWHG
E\�WKH�WULEH�IRU�JRYHUQPHQWDO�SXUSRVHV�DUH�HOLJLEOH�IRU�,QGLDQ�WULEDO
FRPSDFW�SODWHV��7KH�WULEDO�JRYHUQPHQW�PXVW�EH�UHIOHFWHG�DV�RZQHU�RQ�WKH
2NODKRPD�FHUWLILFDWH�RI�WLWOH��7KH�UHJLVWUDWLRQ�IHH�DSSOLFDEOH�WR�,QGLDQ�WULEDO
OLFHQVH�SODWHV�SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6�����������%�����ZLOO�EH
DVVHVVHG�
����3URFHGXUH�XSRQ�VDOH�E\�DQ�LQGLYLGXDO�PHPEHU�WR�D�QRQ�WULEDO
SXUFKDVHU��:KHQ�D�YHKLFOH�UHJLVWHUHG�WR�DQ�LQGLYLGXDO�WULEDO�PHPEHU�LV
WUDQVIHUUHG�WR�D�QRQ�WULEDO�PHPEHU��WKH�SXUFKDVHU�PXVW�REWDLQ�D�UHSODFHPHQW
OLFHQVH�SODWH�ZKHQ�WUDQVIHUULQJ�RZQHUVKLS�LQWR�KLV�RU�KHU�QDPH�
����3URFHGXUH�XSRQ�VDOH�E\�WULEDO�JRYHUQPHQW��:KHQ�D�YHKLFOH�UHJLVWHUHG
WR�WKH�WULEDO�JRYHUQPHQW�LV�WUDQVIHUUHG�IURP�WKH�WULEH�WR�D�QHZ�RZQHU�QRW
TXDOLI\LQJ�IRU�WKH�UHGXFHG�WULEDO�JRYHUQPHQW�UDWH��WKH�SXUFKDVHU�PXVW
UHJLVWHU�WKH�YHKLFOH�IURP�WKH�GDWH�RI�VDOH�DW�WKH�DSSOLFDEOH�IHH�DQG�REWDLQ�WKH
DSSURSULDWH�UHSODFHPHQW�OLFHQVH�SODWH��7KH�WULEH�PD\�UHWDLQ�WKH�VSHFLDO�WDJ
IRU�WUDQVIHUDO�WR�WKH�UHSODFHPHQW�YHKLFOH��7KH�WDJ�FDQQRW�EH�WUDQVIHUUHG�WR
DQRWKHU�WULEH�
����5HJLVWUDWLRQ�LQIRUPDWLRQ�SURYLGHG�WR�WULEH��7ULEDO�PHPEHU
UHJLVWUDWLRQ�LQIRUPDWLRQ�ZLOO�EH�SURYLGHG�E\�WKH�&RPPLVVLRQ�WR�WKH�WULEH�
SXUVXDQW�WR�WKH�FRPSDFW�SURYLVLRQV�



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

��������������3K\VLFDOO\�GLVDEOHG�UHJLVWUDWLRQ�UDWH
�D��*HQHUDO�SURYLVLRQV��IHH��7KRVH�SHUVRQV�TXDOLILHG�WKURXJK�WKH�'HSDUWPHQW�RI
3XEOLF�6DIHW\�DV�EHLQJ�SK\VLFDOO\�GLVDEOHG�PD\�UHJLVWHU�D�YHKLFOH�WKDW�LV�VSHFLDOO\
HTXLSSHG�GXH�WR�WKH�GLVDELOLW\�RI�WKH�RZQHU�RU�RI�D�IDPLO\�PHPEHU�UHODWHG�ZLWKLQ
WKH�VHFRQG�GHJUHH�RI�FRQVDQJXLQLW\��IRU�D�UHGXFHG�IHH�SOXV�DQ�LQVXUDQFH�YHULILFDWLRQ
IHH��$Q�$IILGDYLW�IRU�3K\VLFDOO\�'LVDEOHG�5HJLVWUDWLRQ�5DWH�PXVW�EH�FRPSOHWHG�E\
WKH�RZQHU�DQG�DFFRPSDQ\�WKH�UHTXHVW�IRU�WKH�UHGXFHG�UDWH�
�E��3URFHGXUH�XSRQ�VDOH�WR�QRQ�TXDOLI\LQJ�SXUFKDVHU��:KHQ�D�YHKLFOH�LV�VROG�E\
D�GLVDEOHG�SDUW\�WR�D�SXUFKDVHU�QRW�TXDOLI\LQJ�IRU�WKH�UHGXFHG�UDWH��WKH�SXUFKDVHU
PXVW�SD\�IRU�WKH�UHPDLQLQJ�SRUWLRQ�RI�WKH�UHJLVWUDWLRQ�SHULRG�DW�WKH�DSSOLFDEOH�UDWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������3K\VLFDOO\�GLVDEOHG�SHUVRQV
�D��)UHH�SODWH�DYDLODEOH�WR�TXDOLI\LQJ�SHUVRQV��$�VSHFLDO�WDJ�GLVSOD\LQJ�D�VW\OL]HG
KXPDQ�ILJXUH�PD\�EH�RUGHUHG�DW�QR�FKDUJH��)RU�DQ�DGGLWLRQDO�IHH��DQ�HOLJLEOH
DSSOLFDQW�PD\�DSSO\�IRU�D�GXSOLFDWH�OLFHQVH�SODWH�IRU�GLVSOD\�RQ�WKH�IURQW�RI
DSSOLFDQW
V�YHKLFOH��7KH�DSSOLFDQW�PXVW�KDYH�D�'LVDEOHG�3DUNLQJ�3HUPLW�IURP�WKH
'HSDUWPHQW�RI�3XEOLF�6DIHW\�WR�TXDOLI\�IRU�WKLV�SODWH��6SHFLDO�SDUNLQJ�SULYLOHJHV
PD\�EH�H[WHQGHG�WR�D�SK\VLFDOO\�GLVDEOHG�SHUVRQ�ZKR�GLVSOD\V�D�ILYH�\HDU�SODFDUG��D
WHPSRUDU\�SODFDUG��RU�D�SK\VLFDOO\�GLVDEOHG�OLFHQVH�SODWH��RQ�D�PRWRU�YHKLFOH�
RSHUDWHG�E\�RU�XQGHU�WKH�GLUHFWLRQ�DQG�IRU�WKH�XVH�RI�WKH�SK\VLFDOO\�GLVDEOHG�SHUVRQ�
SXUVXDQW�WR�VWDWXWH�

����3URFHGXUH�IRU�REWDLQLQJ�FHUWLILFDWLRQ�IURP�'HSDUWPHQW�RI�3XEOLF
6DIHW\��7R�UHFHLYH�WKH�'LVDEOHG�3DUNLQJ�3HUPLW��DQ�DSSOLFDWLRQ�PD\�EH
REWDLQHG�IURP�WKH�'HSDUWPHQW�RI�3XEOLF�6DIHW\��7KH�DSSOLFDWLRQ�PXVW�EH
FRPSOHWHG�E\�D�SK\VLFLDQ�OLFHQVHG�WR�SUDFWLFH�PHGLFLQH�
����3URFHGXUH�IRU�RUGHULQJ�OLFHQVH�SODWH��7R�RUGHU�WKH�WDJ��D�FRPSOHWHG
$SSOLFDWLRQ�IRU�+DQGLFDSSHG�3ODWH�PXVW�EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
����5HQHZDO��7KH�KDQGLFDSSHG�SODWH�ZLOO�EH�UHQHZHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�XSRQ�SURRI�RI�FXUUHQW�UHJLVWUDWLRQ�

�E��6SHFLDO�UHJLVWUDWLRQ�UDWH�PD\�DSSO\��,I�D�YHKLFOH�LV�PRGLILHG�DV�D�GLUHFW�UHVXOW
RI�WKH�SK\VLFDO�GLVDELOLW\�RI�WKH�RZQHU��RU�RI�D�UHODWLYH�RI�WKH�RZQHU�ZLWKLQ�WKH
VHFRQG�GHJUHH�RI�FRQVDQJXLQLW\��D�VSHFLDO�UHJLVWUDWLRQ�PD\�EH�DYDLODEOH��7KH
GLVDEOHG�LQGLYLGXDO�PXVW�TXDOLI\�IRU�D�'HSDUWPHQW�RI�3XEOLF�6DIHW\�'LVDEOHG
3DUNLQJ�3HUPLW��7KH�YHKLFOH�PRGLILFDWLRQ�PXVW�EH�SHUPDQHQW��DQG�RI�D�QDWXUH�WKDW
FRXOG�QRW�EH�FRQVLGHUHG�VWDQGDUG�HTXLSPHQW��RU�QRUPDO��RSWLRQDO��YHKLFOH
HTXLSPHQW��([DPSOHV�RI�TXDOLI\LQJ�PRGLILFDWLRQV�DUH�KDQG�FRQWUROV��UDLVHG�IRRW
SHGDOV��RU�ZKHHOFKDLU�OLIWV��9HKLFOH�PRGLILFDWLRQ�HOLJLELOLW\�GHWHUPLQDWLRQV�ZLOO�EH
PDGH�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�F��3URFHGXUH�IRU�REWDLQLQJ�VSHFLDO�UDWH��$Q�DSSOLFDQW�IRU�WKH�VSHFLDO�UDWH�PXVW
FRPSOHWH�DQ�DIILGDYLW�GHVFULELQJ�WKH�PRGLILFDWLRQ�PDGH�WR�WKH�YHKLFOH�DQG�OLVWLQJ
WKH�DSSOLFDEOH�'HSDUWPHQW�RI�3XEOLF�6DIHW\�LQVLJQLD�QXPEHU��UHFLSLHQW
V�QDPH��DQG
UHFLSLHQW
V�UHODWLRQVKLS�WR�WKH�YHKLFOH�RZQHU�



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\��
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

��������������,Q�WUDQVLW�OLFHQVH�SODWHV
,Q�WUDQVLW�OLFHQVH�SODWHV�DUH�LVVXHG�IRU�TXDOLI\LQJ�YHKLFOHV�HQJDJHG�LQ�WKH

EXVLQHVV�RI�WUDQVSRUWLQJ�DQG�GHOLYHULQJ�YHKLFOHV��0DQXIDFWXUHG�KRPH�WUDQVSRUWHUV
DUH�UHTXLUHG�WR�KDYH�D�PRWRU�FDUULHU�QXPEHU��0&���LVVXHG�E\�WKH�)HGHUDO�0RWRU
&DUULHU�6DIHW\�$GPLQLVWUDWLRQ��)0&6$��RU�LQVXUDQFH�RQ�ILOH�ZLWK�WKH�2NODKRPD
&RUSRUDWLRQ�&RPPLVVLRQ��2�&�&���EHIRUH�DQ�LQ�WUDQVLW�SODWH�FDQ�EH�LVVXHG��,I�WKH
DSSOLFDQW�GRHV�QRW�KDYH�D�PRWRU�FDUULHU�QXPEHU��0&����WKH�9HULILFDWLRQ�RI
,QVXUDQFH�RQ�ILOH�PXVW�EH�YHULILHG�ZLWK�WKH�2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ��,Q�
WUDQVLW�SODWHV�H[SLUH�RQ�'HFHPEHU���VW�RI�HDFK�\HDU��7KH�DSSOLFDWLRQ�DQG�OLFHQVH�DUH
LVVXHG�WKURXJK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU�9HKLFOH�'LYLVLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������(QYLURQPHQWDO�DZDUHQHVV�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������,ZR�-LPD�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������'�'D\�6XUYLYRU�/LFHQVH�SODWH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������0LOLWDU\�'HFRUDWLRQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

����������������&RQJUHVVLRQDO�0HGDO�RI�+RQRU�OLFHQVH�SODWH
�D��4XDOLILFDWLRQ��5HFLSLHQWV�RI�D�&RQJUHVVLRQDO�0HGDO�RI�+RQRU�DUH�HOLJLEOH�IRU�D
VSHFLDO�OLFHQVH�SODWH��ZKLFK�PD\�EH�GLVSOD\HG�RQ�YHKLFOHV�ZLWK�D�UDWHG�FDUU\LQJ
FDSDFLW\�RI�RQH�����WRQ�RU�OHVV��7R�TXDOLI\��WKH�DSSOLFDQW�PXVW�VXEPLW�DFFHSWDEOH
GRFXPHQWDWLRQ�RI�WKH�DZDUG�DQG�WKH�UHTXLUHG�IHH��,I�WKH�DSSOLFDQW�GRHV�QRW�KDYH�DQ\
GRFXPHQWV�ZKLFK�VKRZ�WKDW�D�&RQJUHVVLRQDO�0HGDO�RI�+RQRU�ZDV�DZDUGHG��WKH
DSSOLFDQW�PD\�REWDLQ�FHUWLILFDWLRQ�IURP�WKH�2NODKRPD�'HSDUWPHQW�RI�9HWHUDQV
$IIDLUV�
�E��)HHV��UHQHZDO��7R�UHQHZ�WKH�&RQJUHVVLRQDO�0HGDO�RI�+RQRU�OLFHQVH�SODWH��WKH
DSSOLFDQW�PXVW�SD\�DQ�DQQXDO�IHH�SUHVFULEHG�E\�VWDWXWH��LQ�OLHX�RI�DOO�RWKHU
UHJLVWUDWLRQ�IHHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������9LHWQDP�9HWHUDQ�OLFHQVH�SODWH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@



��������������5RXQG�DQG�6TXDUH�'DQFH�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

����������������%DOORRQLVW�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������0LOLWDU\�0XOWL�GHFRUDWLRQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������)LUHILJKWHU�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������:RUOG�:DU�,,�9HWHUDQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������.RUHDQ�:DU�9HWHUDQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������:LOGOLIH�&RQVHUYDWLRQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������0XQLFLSDO�2IILFLDO�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

����������������3ROLFH�RIILFHU�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������*ROG�6WDU�OLFHQVH�SODWHV
�D��4XDOLILFDWLRQ��7KH�GHVLJQDWHG�SDUWLHV�PHHWLQJ�WKH�TXDOLILFDWLRQ�UHTXLUHPHQWV
RXWOLQHG�EHORZ�DUH�HOLJLEOH�IRU�*ROG�6WDU�OLFHQVH�SODWHV������2�6�����������

����3DUHQWV��7KH�SDUHQW�RI�D�YHWHUDQ�NLOOHG�LQ�DFWLRQ�LV�HOLJLEOH�WR�GLVSOD\�D
*ROG�6WDU�OLFHQVH�SODWH�IRU�QR�PRUH�WKDQ�WZR�����YHKLFOHV�ZLWK�D�UDWHG
FDUU\LQJ�FDSDFLW\�RI�RQH�����WRQ�RU�OHVV��7KH�SDUHQW�PXVW�VXEPLW�SURRI�RI
HOLJLELOLW\��FRQVLVWLQJ�RI�D�*ROG�6WDU�3DUHQW�PHPEHUVKLS�FDUG�RU�D�ELUWK
FHUWLILFDWH�FRQILUPLQJ�DSSOLFDQW
V�UHODWLRQVKLS�ZLWK�WKH�YHWHUDQ�DQG�RQH�RI
WKH�LWHPV�OLVWHG�LQ��$��RU��%��RI�WKLV�SDUDJUDSK��DORQJ�ZLWK�LQVXUDQFH
YHULILFDWLRQ��D�FRPSOHWHG�DSSOLFDWLRQ��DQG�DQ\�IHHV�SUHVFULEHG�E\�VWDWXWH��WR
WKH�2NODKRPD�7D[�&RPPLVVLRQ�

�$��$�FHUWLILFDWLRQ�OHWWHU�IURP�WKH�2NODKRPD�'HSDUWPHQW�RI
9HWHUDQV�$IIDLUV��VWDWLQJ�WKDW�WKH�YHWHUDQ�ZDV�NLOOHG�LQ�DFWLRQ�
�%��$�GHFHDVHG�9HWHUDQV�''�IRUP�����



����6XUYLYLQJ�VSRXVH�RU�FKLOG��7KH�VXUYLYLQJ�VSRXVH�RU�FKLOG�RI�DQ
KRQRUDEO\�GLVFKDUJHG�YHWHUDQ�ZKR�GLHG�DV�D�GLUHFW�UHVXOW�RI�WKH�SHUIRUPDQFH
RI�DFWLYH�GXWLHV�RU�DV�D�UHVXOW�RI�D�VHUYLFH�FRQQHFWHG�LQMXU\��LOOQHVV�RU
GLVHDVH�LV�HOLJLEOH�WR�GLVSOD\�D�*ROG�6WDU�OLFHQVH�SODWH�RQ�DQ\�YHKLFOH�ZLWK�D
UDWHG�FDUU\LQJ�FDSDFLW\�RI�RQH�����WRQ�RU�OHVV��7KH�VXUYLYLQJ�VSRXVH�RU�FKLOG
PXVW�VXEPLW�SURRI�RI�HOLJLELOLW\��FRQVLVWLQJ�RI�D�ELUWK�FHUWLILFDWH�RU�RWKHU
SURRI�RI�UHODWLRQVKLS�WR�WKH�YHWHUDQ�DQG�RQH�RI�WKH�LWHPV�OLVWHG�LQ��$�
WKURXJK��&��RI�WKLV�SDUDJUDSK��DORQJ�ZLWK�LQVXUDQFH�YHULILFDWLRQ��D
FRPSOHWHG�DSSOLFDWLRQ��DQG�DQ\�IHHV�SUHVFULEHG�E\�VWDWXWH��WR�WKH�2NODKRPD
7D[�&RPPLVVLRQ�

�$��''�)RUP�������5HSRUW�RI�&DVXDOW\�
�%��'HDWK�&HUWLILFDWH��''�)RUP�����DQG�D�VWDWHPHQW�YHWHUDQ
V�GHDWK
ZDV�GXH�WR�RU�D�FRQVHTXHQFH�RI�D�VHUYLFH�FRQQHFWHG�GLVDELOLW\��RU
�&��$�OHWWHU�IURP�WKH�2NODKRPD�'HSDUWPHQW�RI�9HWHUDQ�$IIDLUV
FRQILUPLQJ�TXDOLI\LQJ�FLUFXPVWDQFHV�RI�WKH�YHWHUDQ
V�GHDWK�

�E��5HQHZDO��5HQHZDO�RI�D�*ROG�6WDU�OLFHQVH�SODWH�PD\�EH�PDGH�DW�WKH�ORFDO�PRWRU
OLFHQVH�DJHQF\�RU�DW�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7R�UHQHZ�D�*ROG�6WDU�OLFHQVH
SODWH��WKH�DSSOLFDQW�PXVW�SD\�WKH�DQQXDO�IHH�SUHVFULEHG�E\�VWDWXWH��>���2�6���
�������&�@
�F��3URFHGXUH�XSRQ�VDOH�WR�QRQ�TXDOLI\LQJ�SXUFKDVHU��,I�D�YHKLFOH�GLVSOD\LQJ�D
*ROG�6WDU�OLFHQVH�SODWH�LV�VROG�WR�D�SXUFKDVHU�QRW�TXDOLILHG�IRU�WKH�UHGXFHG�UDWH��WKH
SXUFKDVHU�PXVW�UHJLVWHU�WKH�YHKLFOH�IURP�WKH�GDWH�RI�SXUFKDVH�DQG�REWDLQ�D�UHJXODU
OLFHQVH�SODWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

��������������&KLOG�DEXVH�SUHYHQWLRQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

����������������&ULPH�YLFWLPV�DZDUHQHVV�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

����������������2NODKRPD�6DIH�.LGV�$VVRFLDWLRQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������1DWLRQDO�$VVRFLDWLRQ�IRU�WKH�$GYDQFHPHQW�RI�&RORUHG�3HRSOH
�1$$&3��OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������1DWLRQDO�5LIOH�$VVRFLDWLRQ��15$��OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������5HG�&URVV�9ROXQWHHU�OLFHQVH�SODWH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@



����������������(PHUJHQF\�PHGLFDO�WHFKQLFLDQ�OLFHQVH�SODWH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������8QLWHG�6WDWHV�2O\PSLF�&RPPLWWHH�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������2NODKRPD�+LVWRU\�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������2NODKRPD�0LOLWDU\�$FDGHP\�$OXPQL�OLFHQVH�SODWHV
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������0DVRQLF�)UDWHUQLW\�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

����������������2UGHU�RI�WKH�(DVWHUQ�6WDU�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

����������������6KULQHU
V�KRVSLWDOV�IRU�FKLOGUHQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

����������������.QLJKWV�RI�&ROXPEXV�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������+LVWRULF�5RXWH����OLFHQVH��0RWKHU�5RDG��OLFHQVH�SODWHV
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������+HDUW�RI�WKH�+HDUWODQG�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

����������������2NODKRPD�&LW\�%RPELQJ�9LFWLPV�DQG�6XUYLYRUV�OLFHQVH�SODWHV
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������)LJKW�EUHDVW�FDQFHU�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@



��������������&LYLO�$LU�3DWURO�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������4XLHW�%LUGPHQ�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������-D\FHHV�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

��������������1LQHW\�1LQHV�OLFHQVH�SODWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII��������@

3$57�����63(&,$/�3(50,76

��������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�����������������KRXU�SHUPLW
7KH����KRXU�SHUPLW�SURYLGHV�IXOO�UHJLVWUDWLRQ�WR�FHUWDLQ�FRPPHUFLDO

YHKLFOHV�ZKLFK�DUH�QRW�RWKHUZLVH�UHJLVWHUHG�LQ�2NODKRPD��(IIHFWLYH�2FWREHU���
������WKH�2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ�DVVXPHG�FRPSOHWH�LVVXDQFH
UHVSRQVLELOLW\�IRU�VXFK�SHUPLWV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

��������������6SHFLDO�PRELOL]HG�PDFKLQHU\
�D��'HVFULSWLRQ��6SHFLDO�0RELOL]HG�0DFKLQHU\��600��DUH�VSHFLDO�SXUSRVH
PDFKLQHV�RU�GHYLFHV�ZKLFK�GHULYH�QR�UHYHQXH�IURP�WKH�WUDQVSRUWDWLRQ�RI�SHUVRQV�RU
SURSHUW\��ZKRVH�XVH�RI�WKH�KLJKZD\V�LV�RQO\�LQFLGHQWDO�DQG�ZKRVH�XVHIXO�UHYHQXH
SURGXFLQJ�VHUYLFH�LV�SHUIRUPHG�DW�GHVWLQDWLRQV�LQ�DQ�DUHD�DZD\�IURP�WKH�WUDYHOHG
VXUIDFH�RI�DQ�HVWDEOLVKHG�RSHQ�KLJKZD\��600�PD\�EH�HLWKHU�WUXFN�RU�WUDLOHU
PRXQWHG��8QOHVV�VWDWHG�VSHFLILFDOO\�RWKHUZLVH��WKH�IROORZLQJ�SURYLVLRQV�DSSO\�WR
ERWK�FRQILJXUDWLRQV�
�E��7UXFN�PRXQWHG�600���H[FLVH�WD[�DVVHVVPHQW��7UXFN�PRXQWHG�600�PD\
UHJLVWHU�HLWKHU�DV�600��RU�DW�DQ\�RWKHU�UHJLVWUDWLRQ�FODVVLILFDWLRQ�IRU�ZKLFK�WKH
YHKLFOH�W\SH��YHKLFOH�XVH�DQG�YHKLFOH�RZQHU�TXDOLI\��6WDQGDUG�H[FLVH�WD[�DSSOLHV�WR
WUXFN�PRXQWHG�600�UHJLVWHUHG�DV�VXFK��9HKLFOH�VDOHV�WD[�LV�QRW�DVVHVVHG�
�F��7UDLOHU�PRXQWHG�600���H[FLVH�WD[�DVVHVVPHQW��7UDLOHU�PRXQWHG�600�PD\
UHJLVWHU�RQO\�DV�600��DV�VXFK�HTXLSPHQW�GRHV�QRW�TXDOLI\�XQGHU�DQ\�RWKHU
UHJLVWUDWLRQ�FODVVLILFDWLRQ��$Q�H[SLULQJ�FRPPHUFLDO�WUDLOHU�OLFHQVH�SODWH�LV�WR�EH
LVVXHG��DW�WKH�DSSOLFDEOH�600�UHJLVWUDWLRQ�UDWH��6WDQGDUG�H[FLVH�WD[�DSSOLHV��9HKLFOH
VDOHV�WD[�LV�QRW�DVVHVVHG�
�G��4XDOLILFDWLRQ�FHUWLILFDWH�DQG�IHH��6SHFLDO�0RELOL]HG�0DFKLQHU\�LV�UHTXLUHG�WR
KDYH�D�TXDOLILFDWLRQ�FHUWLILFDWH��DXWKRULW\��EHIRUH�DQ\�UHJLVWUDWLRQ�RU�SHUPLW�FDQ�EH
LVVXHG��7KH�TXDOLILFDWLRQ�FHUWLILFDWH�PD\�EH�REWDLQHG�WKURXJK�WKH�&RPPLVVLRQ��RU



DQ\�PRWRU�OLFHQVH�DJHQF\��7KH�TXDOLILFDWLRQ�FHUWLILFDWH�UHPDLQV�YDOLG�IRU�DV�ORQJ�DV
RZQHUVKLS�RI�WKH�600�GRHV�QRW�FKDQJH��,I�WKLV�TXDOLILFDWLRQ�FHUWLILFDWH�LV�ORVW��RU
VKRXOG�RZQHUVKLS�RI�WKH�600�FKDQJH��D�QHZ�FHUWLILFDWH�PXVW�EH�REWDLQHG�
�H��0RWRU�OLFHQVH�DJHQW�WR�LVVXH�WLWOH�DQG�UHJLVWUDWLRQ��$JHQWV�DUH�DXWKRUL]HG�WR
WLWOH�DQG�UHJLVWHU�600��XVLQJ�WKH�TXDOLILFDWLRQ�FHUWLILFDWH�QXPEHU�DVVLJQHG�E\�WKH
DJHQW�RU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�I��5HJLVWUDWLRQ�IHH��H[SLUDWLRQ��SHQDOWLHV��7KH�IHH�IRU�D�IXOO�\HDU�UHJLVWUDWLRQ�LV
VHW�IRUWK�E\�VWDWXWH��$OO�6SHFLDO�0RELOL]HG�0DFKLQHU\�UHJLVWUDWLRQV�H[SLUH�LQ
'HFHPEHU��2Q�)HEUXDU\����WKH�UHJLVWUDWLRQ�IHH�GRXEOHV�
�J��5HFLSURFLW\�IRU�RXW�RI�VWDWH�YHKLFOHV��6SHFLDO�0RELOL]HG�0DFKLQHU\�SURSHUO\
UHJLVWHUHG�LQ�DQRWKHU�VWDWH�PD\�SDVV�WKURXJK�WKLV�VWDWH�XQGHU�WKDW�RXW�RI�VWDWH
UHJLVWUDWLRQ�SURYLGHG�WKH�XQLW�LV�QRW�SXW�LQWR�VHUYLFH�ZLWKLQ�WKLV�VWDWH��6SHFLDO
0RELOL]HG�0DFKLQHU\�HQWHULQJ�IURP�DQRWKHU�VWDWH�DQG�SODFHG�LQWR�VHUYLFH�LQ�WKH
6WDWH�RI�2NODKRPD�PXVW�EH�UHJLVWHUHG�IRU�WKH�UHPDLQGHU�RI�WKH�\HDU
�K��7HPSRUDU\�RSHUDWLRQ��600�UHJLVWHUHG�LQ�DQRWKHU�VWDWH�DQG�XWLOL]HG�IRU
WHPSRUDU\�VHUYLFH�LQ�WKLV�VWDWH�PD\�RSHUDWH�E\�WHPSRUDU\�SHUPLW�IRU�QRW�PRUH�WKDQ
WKLUW\������GD\V�LQ�DQ\�FDOHQGDU�\HDU��$EVHQW�D�FKDQJH�RI�RZQHUVKLS��LI�DQ�RXW�RI�
VWDWH�UHJLVWHUHG�600�XQLW�WR�ZKLFK�D�WHPSRUDU\�SHUPLW�KDV�EHHQ�LVVXHG�LV�RSHUDWHG
LQ�H[FHVV�RI�WKLUW\������GD\V�LQ�2NODKRPD�LQ�DQ\�FDOHQGDU�\HDU��WKH�XQLW�PXVW�EH
WLWOHG�DQG�UHJLVWHUHG�IRU�WKH�UHPDLQGHU�RI�WKH�\HDU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'ULYHDZD\�WRZLQJ�RU�WHPSRUDU\�OLFHQVH�UHFHLSW
�D��'HVFULSWLRQ�DQG�XVH��'ULYHDZD\�WRZLQJ�RU�WHPSRUDU\�OLFHQVH�UHFHLSWV�DUH
LVVXHG�IRU�WUXFNV��WUXFN�WUDFWRUV��WUDLOHUV�DQG�PRWRU�EXVHV��RZQHG�E\�QRQUHVLGHQWV�
ZKLFK�DUH�SURSHUO\�UHJLVWHUHG�LQ�WKHLU�KRPH�VWDWH�IRU�WKH�FXUUHQW�\HDU�DQG�DUH
RSHUDWLQJ�LQ�2NODKRPD�RQ�D�WHPSRUDU\�EDVLV�QRW�WR�H[FHHG����GD\V��7KH�RZQHU
V
QDPH��GHVFULSWLRQ�RI�WKH�YHKLFOH�DQG�ZHLJKW�DYDLODEOH�IURP�WKH�RXW�RI�VWDWH
UHJLVWUDWLRQ�VKRXOG�EH�VKRZQ�RQ�WKH�FHUWLILFDWH�LVVXHG��7KLV�SHUPLW�LV�UHVWULFWHG�WR
QRQUHVLGHQWV�IURP�WKRVH�VWDWHV�ZKR�DIIRUG�D�OLNH�SULYLOHJH�WR�2NODKRPD�UHVLGHQWV�
�E��)DUP�WUXFNV�XVHG�GXULQJ�JUDLQ�KDUYHVW�RU�LQ�KDXOLQJ�URDG�PDWHULDOV�IRU
UXUDO�URDGV��3HUPLWV�PD\�EH�LVVXHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU
2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ�WR�2NODKRPD�RZQHG�WUXFNV�RQ�ZKLFK�WKH�IDUP
UHJLVWUDWLRQ�KDV�EHHQ�SDLG�IRU�WKH�FXUUHQW�\HDU�DQG�ZKLFK�DUH�EHLQJ�XVHG�GXULQJ
JUDLQ�KDUYHVW�RU�IRU�KDXOLQJ�VKDOH�RU�URDG�PDWHULDO�IRU�UXUDO�URDGV��6XFK�SHUPLWV�PD\
EH�LVVXHG�RQO\�E\�WKH�2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ�WR�WKRVH�YHKLFOHV
FXUUHQWO\�UHJLVWHUHG�LQ�DQRWKHU�VWDWH�
�F��7RZHG�YHKLFOHV��$�WRZLQJ�SHUPLW�LV�LVVXHG�RQ�WKLV�IRUP�WR�D�SHUVRQ�WRZLQJ�D
YHKLFOH�LQWHQGHG�WR�EH�UHVROG�LQWR�WKLV�VWDWH�RU�WKURXJK�WKLV�VWDWH��$�SHUPLW�IHH�VKDOO
EH�FKDUJHG�IRU�HDFK��WKH�YHKLFOH�WRZLQJ�DQG�WKH�YHKLFOH�EHLQJ�WRZHG��(DFK�YHKLFOH
PXVW�EH�FXUUHQWO\�UHJLVWHUHG�LQ�LWV�KRPH�VWDWH�
�G��5HFHLSW�PXVW�VKRZ�GD\V�YDOLG��GDWHV�RI�LVVXDQFH��DQG�H[SLUDWLRQ��7KH
QXPEHU�RI�GD\V�LVVXHG�PXVW�EH�VKRZQ�DV�ZHOO�DV�WKH�LVVXH�GDWH�DQG�H[SLUDWLRQ�GDWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������+DUYHVW�SHUPLWV
9HKLFOHV�LQYROYHG�LQ�KDUYHVWLQJ�DUH�VXEMHFW�WR�WKH�WHPSRUDU\�OLFHQVH

UHTXLUHPHQWV�GHVFULEHG�LQ�2$&��������������



>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

��������������9HKLFOHV�XVHG�WR�VXSSRUW�PRWLRQ�SLFWXUH��WHOHYLVLRQ��DQG�YLGHR
SURGXFWLRQ�DFWLYLWLHV

9HKLFOHV�HQWHULQJ�WKLV�VWDWH�IRU�WKH�H[SUHVV�SXUSRVH�RI�WUDQVSRUWLQJ�WKH
UHVRXUFHV�DQG�HTXLSPHQW�QHFHVVDU\�WR�VXSSRUW�SURGXFWLRQ�DFWLYLWLHV�RI�WKH�PRWLRQ
SLFWXUH��WHOHYLVLRQ�DQG�YLGHR�ILOP�LQGXVWULHV�RSHUDWLQJ�ZLWKLQ�WKLV�VWDWH��SURYLGHG
WKDW�WKH\�DUH�SURSHUO\�UHJLVWHUHG�XQGHU�WKH�ODZV�RI�DQRWKHU�VWDWH�RU�QRW�UHJLVWHUHG
ZLWK�2NODKRPD�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ�
DUH�QRW�VXEMHFW�WR�DQ\�UHJLVWUDWLRQ�UHTXLUHPHQWV�DV�VHW�IRUWK�E\�VWDWXWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57�����(1)25&(0(17�>5(92.('@

��������������6DOH�RI�YHKLFOHV�VHL]HG�IRU�LPSURSHU�UHJLVWUDWLRQ�DQG�RU�OLFHQVH
SODWHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

��������������2UGHU�RI�VDOH�IURP�DGPLQLVWUDWLYH�KHDULQJ�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

��������������1RWLFH�RI�VDOH�WR�OLHQKROGHUV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

��������������5HWXUQ�RI�VDOH�WR�EH�ILOHG�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����5(*,675$7,21�38568$17�72�7+(
,17(51$7,21$/�5(*,675$7,21�3/$1�>75$16)(55('@

(GLWRU
V�1RWH��(IIHFWLYH����������UXOHV�SURPXOJDWHG�E\�WKH�7D[�&RPPLVVLRQ�UHODWHG
WR�WKH�DGPLQLVWUDWLRQ�RI�WKH�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ�DXWKRUL]HG�E\�6HFWLRQ
�����RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��WKH�,QWHUQDWLRQDO�)XHO�7D[�$JUHHPHQW
DXWKRUL]HG�E\�6HFWLRQ�����RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��RU�WKH�HQIRUFHPHQW
RI�6HFWLRQ��������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�>ZHUH@�WUDQVIHUUHG�WR�DQG
>EHFDPH@�D�SDUW�RI�WKH�DGPLQLVWUDWLYH�UXOHV�RI�WKH�&RUSRUDWLRQ�&RPPLVVLRQ���7KH
2IILFH�RI�$GPLQLVWUDWLYH�5XOHV�ZDV�GLUHFWHG�WR��SURYLGH�DGHTXDWH�QRWLFH�LQ�WKH
2NODKRPD�5HJLVWHU�RI�WKH�WUDQVIHU�RI�UXOHV��DQG�������SODFH�WKH�WUDQVIHUUHG�UXOHV
XQGHU�WKH�$GPLQLVWUDWLYH�&RGH�VHFWLRQ�RI�WKH�&RUSRUDWLRQ�&RPPLVVLRQ��>6HQDWH
%LOO�������������6HFWLRQ���(�@��$Q�(GLWRU
V�1RWLFH�ZDV�SXEOLVKHG�LQ�WKH�-XO\��������
LVVXH�RI�WKH�5HJLVWHU�>���2N�5HJ�����@��DQQRXQFLQJ�WKH�WUDQVIHU�RI�WKHVH�UXOHV�IURP
WKH�7D[�&RPPLVVLRQ
V�7LWOH�����WR�WKH�&RUSRUDWLRQ
V�&RPPLVVLRQ�7LWOH������7KH
UXOHV�LQ�WKLV�6XEFKDSWHU�������������WKURXJK��������������DUH�QRZ�ORFDWHG�LQ�WKH
&RUSRUDWLRQ�&RPPLVVLRQ
V�7LWOH������&KDSWHU�����6XEFKDSWHU����������������
WKURXJK���������������)RU�DGGLWLRQDO�LQIRUPDWLRQ�UHODWLQJ�WR�WKLV�WUDQVIHU��VHH
6HQDWH�%LOO������������

������������3XUSRVH�>75$16)(55('@



>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR
������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

������������'HILQLWLRQV�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR�������������E\�6%����
��������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

������������5HJLVWUDWLRQ�>75$16)(55('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������7UDQVIHUUHG�WR�������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW���
2N�5HJ������@

������������3URRI�RI�RZQHUVKLS�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������7UDQVIHUUHG�WR�������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N
5HJ������@

������������(VWDEOLVKHG�SODFH�RI�EXVLQHVV�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
7UDQVIHUUHG�WR�������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

������������5HJLVWUDWLRQ�DV�DQ�RZQHU�RSHUDWRU�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
7UDQVIHUUHG�WR�������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

������������2SHUDWLRQDO�UHFRUGV�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR
������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

������������0DLQWHQDQFH�DQG�DYDLODELOLW\�RI�RSHUDWLRQDO�UHFRUGV
>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR
������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

������������)DLOXUH�WR�SD\�DGGLWLRQDO�IHH�DVVHVVPHQWV�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR
������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

�������������5HQHZDO�DSSOLFDWLRQV�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������7UDQVIHUUHG�WR��������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N
5HJ������@

�������������(QIRUFHPHQW�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG
DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR��������������E\�6%����
��������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

�������������6XSSOHPHQWDO�DSSOLFDWLRQ�>75$16)(55('@



>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR
�������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

�������������$PHQGHG�PLOHDJH�DGGLQJ�VWDWHV�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������7UDQVIHUUHG�WR��������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N
5HJ������@

�������������$XGLWV�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR
�������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

�������������0LOHDJH�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
7UDQVIHUUHG�WR��������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

�������������$SSOLFDWLRQ�GLVDSSURYDO�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������7UDQVIHUUHG�WR��������������E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N
5HJ������@

�������������7HPSRUDU\�RSHUDWLQJ�DXWKRULW\�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR��������������E\�6%�������������HII
��������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

�������������&RPSOLDQFH�FRQILUPDWLRQ�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR�������������
E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

�������������>75$16)(55('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR��������������E\�6%�������������HII���������6HH
(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

�������������,QFRUSRUDWLRQ�E\�UHIHUHQFH�>75$16)(55('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR�������������
E\�6%�������������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ������@

68%&+$37(5����02725�9(+,&/(�7,7/(6
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������������&HUWLILFDWH�RI�WLWOH�UHTXLUHG
([FHSW�IRU�YHKLFOHV�SURSRUWLRQDOO\�UHJLVWHUHG�ZLWK�WKH�2NODKRPD

&RUSRUDWLRQ�&RPPLVVLRQ�DQG�SURSHUO\�WLWOHG�LQ�DQRWKHU�VWDWH��RU�YHKLFOH�W\SHV�WKDW
DUH�H[HPSWHG�IURP�WLWOLQJ�UHTXLUHPHQWV��WKH�RZQHU�RI�HYHU\�YHKLFOH�UHJLVWHUHG�LQ
WKLV�VWDWH�VKDOO�SRVVHVV�DQ�2NODKRPD�FHUWLILFDWH�RI�WLWOH�DV�SURRI�RI�WKHLU�RZQHUVKLS
RI�VXFK�YHKLFOH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



������������7\SHV�RI�FHUWLILFDWHV
�D��7LWOH�FHUWLILFDWH�FRORU�GHVLJQDWLRQ��2NODKRPD�XWLOL]HV�VHYHUDO�GLIIHUHQW�FRORUV
LQ�GHVLJQDWLQJ�YHKLFOH�W\SHV��7KH�WLWOH�W\SHV�DQG�FRUUHVSRQGLQJ�FHUWLILFDWH�FRORUV�DUH
DV�IROORZV�

����6WDQGDUG�7LWOH��*UHHQ�
����6DOYDJH�7LWOH��5HG�
����5HEXLOW�7LWOH��2UDQJH�
����-XQNHG�7LWOH��%OXH�
����&ODVVLF�7LWOH��*UHHQ�
����5HPDQXIDFWXUHG�7LWOH��1R�FRORU�GHVLJQDWLRQ�DW�WKLV�WLPH�
����8QUHFRYHUHG�7KHIW�7LWOH��3XUSOH�
����5HERGLHG�9HKLFOH�7LWOH��<HOORZ�

�E��7LWOH�VXIIL[�GHVLJQDWLRQ��2Q�FHUWLILFDWHV�RI�WLWOH�LVVXHG�SULRU�WR�0DUFK����������
OHWWHU�VXIIL[HV�ZHUH�XWLOL]HG�WR�GHVLJQDWH�WKH�VHTXHQFH�RI�2NODKRPD�FHUWLILFDWHV�RI
WLWOH�LVVXHG�WR�D�VSHFLILF�YHKLFOH��7KH�RULJLQDO�2NODKRPD�WLWOH�LVVXHG�KDG�QR�VXIIL[
IROORZLQJ�WKH�GHVLJQDWHG�WLWOH�QXPEHU��$OO�VXEVHTXHQW�2NODKRPD�WLWOHV��UHJDUGOHVV
RI�W\SH��LVVXHG�WR�WKDW�YHKLFOH�ZHUH�GHVLJQDWHG�E\�D�OHWWHU�VXIIL[��7KH�OHWWHU��D��ZDV
DVVLJQHG�DV�D�VXIIL[�WR�WKH�ILUVW�2NODKRPD�WLWOH�LVVXHG�IROORZLQJ�WKH�RULJLQDO�WLWOH�
�E��WR�WKH�QH[W�WLWOH�LVVXHG��HWF��(IIHFWLYH�0DUFK�����������HYHU\�WLWOH�FHUWLILFDWH
LVVXHG�ZLOO�UHIOHFW�D�XQLTXH�WLWOH�QXPEHU��2QO\�WKH�PRVW�UHFHQW�2NODKRPD�FHUWLILFDWH
RI�WLWOH�LVVXHG�LV�FRQVLGHUHG�YDOLG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���
�������$PHQGHG�DW����2N�5HJ�������HII��������@

������������*HQHUDO�UHJLVWUDWLRQ�SUHUHTXLVLWH�IRU�LVVXDQFH�RI�WLWOH
$Q�2NODKRPD�7LWOH�ZLOO�QRW�EH�LVVXHG�ZLWKRXW�D�FXUUHQW�2NODKRPD

UHJLVWUDWLRQ�H[FHSW�IRU�SXUSRVHV�RI�UHFRUGLQJ�D�OLHQ�RQ�D�WLWOH�RU�RQ�DQ�DSSRUWLRQHG
YHKLFOH��$�GXSOLFDWH�WLWOH�PD\�EH�LVVXHG�ZLWKRXW�FXUUHQW�2NODKRPD�UHJLVWUDWLRQ�WR�D
IRUPHU�UHVLGHQW�ZKR�KDV�UHORFDWHG�WR�DQRWKHU�VWDWH�DQG�WKH�WLWOH�LV�EHLQJ�PDLOHG�WR�DQ
RXW�RI�VWDWH�DGGUHVV�GHVLJQDWHG�E\�WKH�UHTXHVWRU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������0XOWLSOH�RZQHUV
�D��:KHQ�PXOWLSOH�RZQHUV�DUH�OLVWHG�RQ�YHKLFOH�RZQHUVKLS�GRFXPHQWDWLRQ��ZKHWKHU
D�WLWOH�GRFXPHQW�RU�RZQHUVKLS�DVVLJQPHQW�GRFXPHQW��DQG�WKHUH�LV�QR�GLVWLQFWLRQ�DV
WR�ZKHWKHU�RZQHUVKLS�LV�WR�EH�MRLQHG�E\�
DQG
��
DQG�RU
��RU�
RU
��WKH�UHVXOWLQJ
2NODKRPD�WLWOH�LV�WR�EH�LVVXHG�UHIOHFWLQJ�RZQHUVKLS�MRLQHG�E\�
DQG
�
�E��:KHQ�WUDQVIHUULQJ�RZQHUVKLS�IURP�D�WLWOH�GRFXPHQW�ZKLFK�OLVWV�PXOWLSOH
�IRUPHU��RZQHUV��WKH�IROORZLQJ�DVVLJQPHQW�JXLGHOLQHV�DSSO\�

����:KHQ�RZQHUVKLS�LV�MRLQHG�E\�
RU
�RU�
DQG�RU
��DQ\�RQH�RI�WKH�RZQHUV
PD\�DVVLJQ�RZQHUVKLS�
����:KHQ�RZQHUVKLS�LV�MRLQHG�E\�
DQG
��DOO�RZQHUV�DUH�UHTXLUHG�WR�DVVLJQ
RZQHUVKLS�

�F��:KHQ�PXOWLSOH�RZQHUV�DUH�OLVWHG��IROORZHG�E\��:526���:LWK�5LJKWV�RI
6XUYLYRUVKLS���WKH�UXOHV�XQGHU��D��DQG��E��DERYH�DSSO\�
�G��:KHQ�RZQHUVKLS�LV�OLVWHG�DV�WZR�QDPHV��IROORZHG�E\��72'���7UDQVIHU�8SRQ
'HDWK���WKH�ILUVW�QDPH�OLVWHG�ZLOO�EH�FRQVLGHUHG�WKH�SULPDU\��XQFRQGLWLRQDO��RZQHU
DQG�WKH�VHFRQG�QDPH�OLVWHG�DV�WKH�VHFRQGDU\��FRQGLWLRQDO��RZQHU��7KH�VHFRQGDU\



RZQHU�PD\�REWDLQ�RZQHUVKLS�RQO\�LQ�WKH�HYHQW�RI�WKH�SULPDU\�SHUVRQ
V�GHDWK��XSRQ
SUHVHQWDWLRQ�RI�WKH�GHDWK�FHUWLILFDWH���7KH�VHFRQGDU\�RZQHU�KDV�QR�RWKHU�RZQHUVKLS
FODLP�WR�WKH�YHKLFOH��$V�ORQJ�DV�WKH�SULPDU\�RZQHU�UHPDLQV�DOLYH��KH�VKH�FDQ�DVVLJQ
RZQHUVKLS�RI�WKH�YHKLFOH�DW�DQ\�WLPH��ZLWK�QR�VLJQDWXUH�RU�GRFXPHQWDU\�DSSURYDO�RI
WKH�VHFRQGDU\�RZQHU�UHTXLUHG�
�H��(IIHFWLYH�1RYHPEHU����������WKH�WUDQVIHU�XSRQ�GHDWK�SURYLVLRQV�SURYLGHG�IRU�LQ
���2�6�����������PD\�EH�XWLOL]HG�DV�DQ�DOWHUQDWLYH�WR�SODFLQJ�WKH�72'�GHVLJQDWLRQ
RQ�D�WLWOH��>6HH��2$&������������@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������%UDQGLQJ�RI�RXW�RI�VWDWH�WLWOHV
$Q\�VSHFLDO�EUDQG�RU�QRWDWLRQ�OLVWHG�RQ�WKH�RXW�RI�VWDWH�WLWOH�RI�D�YHKLFOH

PDNLQJ�DSSOLFDWLRQ�IRU�DQ�RULJLQDO�2NODKRPD�WLWOH�PXVW�EH�FDUULHG�IRUZDUG�WR�WKH
2NODKRPD�FHUWLILFDWH��XQOHVV�WKH�DJH�RI�WKH�YHKLFOH�H[FOXGHV�LW�IURP�WKH�WLWOH
EUDQGLQJ�UHTXLUHPHQWV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

������������8QGHOLYHUDEOH�2NODKRPD�WLWOH
$Q\�RZQHU�RI�D�YHKLFOH�ZKR�SXUFKDVHG�D�WLWOH��EXW�QHYHU�UHFHLYHG�WKH�WLWOH

WKURXJK�WKH�8�6��3RVWDO�6HUYLFHV��PD\�FRPSOHWH�D�VWDWHPHQW�RI�IDFWV�DQG�UHFHLYH�D
UHSODFHPHQW�WLWOH�IUHH�RI�FKDUJH��7KH�VWDWHPHQW�VKRXOG�EH�FRPSOHWHG�QR�HDUOLHU�WKDQ
WZHQW\������GD\V�DQG�QR�ODWHU�WKDQ�QLQHW\������GD\V�IURP�WKH�GDWH�RI�WKH�WLWOH
LVVXDQFH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������9HKLFOH�WLWOH�UHFRUGV�UHVHDUFK
9HKLFOH�WLWOH�UHFRUGV�UHVHDUFK�ZLOO�EH�FRQGXFWHG�XSRQ�UHFHLSW�RI�D�TXDOLILHG

UHTXHVW�DQG�ZLOO�EH�VXEMHFW�WR�WKH�FRQGLWLRQV�DQG�IHHV�RXWOLQHG�LQ����2�6���������
ZLWK�WKH�IROORZLQJ�H[FHSWLRQV�

����:KHQ�UHVHDUFKLQJ�DQ�HUURU�RQ�WKH�PRVW�UHFHQW�WLWOH�WUDQVDFWLRQ
FRPSOHWHG�LQ�WKLV�VWDWH�DW�WKH�UHTXHVW�RI�WKH�WLWOH�KROGHU�RU�D�0RWRU�/LFHQVH
$JHQW��WKH�UHVHDUFK�ZLOO�EH�FRQGXFWHG�DW�QR�FKDUJH�DQG�WKH�UHTXHVWRU
DGYLVHG�RI�WKH�VRXUFH�RI�WKH�HUURU��,I�WKH�HUURU�LV�DWWULEXWDEOH�WR�D�0RWRU
/LFHQVH�$JHQW��D�FRUUHFWHG�WLWOH�ZLOO�EH�LVVXHG�DW�QR�FKDUJH�WR�WKH�WLWOH�
KROGHU��,I�WKH�HUURU�UHVXOWHG�IURP�LQIRUPDWLRQ�RU�GRFXPHQWDWLRQ�VXEPLWWHG
E\��RU�RQ�EHKDOI�RI��WKH�RZQHU��WKH�UHTXHVWRU�ZLOO�EH�VR�DGYLVHG��6KRXOG�WKH
RZQHU�WDNH�WKH�QHFHVVDU\�FRUUHFWLYH�DFWLRQV�DQG�DSSO\�IRU�D�QHZ�WLWOH�
DSSOLFDEOH�WLWOLQJ�IHHV�ZLOO�DSSO\��,I�DQ\�UHTXHVWLQJ�SDUW\�ZLVKHV�WR�UHFHLYH
FRSLHV�RI�VRPH�RU�DOO�RI�WKH�UHVHDUFKHG�GRFXPHQWDWLRQ��QRUPDO�UHVHDUFK�IHHV
ZLOO�DSSO\�
����7LWOH�UHVHDUFK�ZLOO�EH�FRQGXFWHG�IRU��DQG�GRFXPHQW�FRSLHV�SURYLGHG�DW
QR�FKDUJH��WR�0RWRU�/LFHQVH�$JHQWV�UHTXHVWLQJ�UHVHDUFK�GLUHFWO\�UHODWHG�WR
HUURUV�RU�RPLVVLRQV��RU�ERWK��FODLPHG�DJDLQVW�WKH�PRWRU�OLFHQVH�DJHQF\�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������2NODKRPD�DVVLJQHG�LGHQWLILFDWLRQ�QXPEHU
$Q�2NODKRPD�DVVLJQHG�LGHQWLILFDWLRQ�QXPEHU��ZKHQ�UHTXLUHG�IRU�DQ

DVVHPEOHG�RU�UHERGLHG�YHKLFOH��RU�XSRQ�ZULWWHQ�UHTXHVW�IURP�DQ�DXWKRUL]HG�VWDWH�RU
IHGHUDO�FRXUW�RU�ODZ�HQIRUFHPHQW�DJHQF\��RU�ZKHQ�RWKHUZLVH�GHHPHG�QHFHVVDU\�E\



WKH�&RPPLVVLRQ��VKDOO�EH�DVVLJQHG�E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH
&RPPLVVLRQ��2QFH�DVVLJQHG��WKH�2NODKRPD�DVVLJQHG�QXPEHU�LV�FRQVLGHUHG�WKH
YDOLG�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��IRU�WKDW�YHKLFOH�DQG�LV�WR�EH�DIIL[HG�WR�WKH
YHKLFOH�LQ�D�PDQQHU�DQG�ORFDWLRQ�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ������HII��������@

3$57����$33/,&$7,21�)25�&(57,),&$7(6�2)�7,7/(

�������������$SSOLFDWLRQV�IRU�FHUWLILFDWHV�RI�WLWOH
$Q�DSSOLFDWLRQ�IRU�2NODKRPD�&HUWLILFDWH�RI�7LWOH�IRU�D�9HKLFOH��27&�)RUP

�������PXVW�EH�FRPSOHWHG�DV�SDUW�RI�WKH�VXSSRUWLQJ�GRFXPHQWDWLRQ�IRU�DOO�RULJLQDO
2NODKRPD�WLWOHV�LVVXHG��)ROORZLQJ�DUH�LQVWUXFWLRQV�IRU�FRPSOHWLQJ�WKH�DSSOLFDWLRQ�

����0RGHO��\HDU�DQG�PDNH��(QWHU�WKH�PRGHO�DQG�PRGHO�\HDU�DV�LQGLFDWHG
E\�WKH�PDQXIDFWXUHU��DV�ZHOO�DV�WKH�PDNH�RI�WKH�YHKLFOH�
����%RG\�W\SH��/LVW�WKH�EDVLF�YHKLFOH�ERG\�W\SH��'R�QRW�XVH�WUDGH�RU�PRGHO
QDPHV�GHVLJQDWHG�E\�WKH�PDQXIDFWXUHU��)ROORZLQJ�DUH�H[DPSOHV�RI�EDVLF
YHKLFOH�W\SHV�

�$��$XWRPRELOH���'U��&RXSH���'U��6HGDQ���'U��&RQYHUWLEOH�
)XQHUDO�&RDFK
�%��7UXFN��3LFNXS��7UXFN��7UXFN�7UDFWRU
�&��7UDYHO�7UDLOHU
�'��0DQXIDFWXUHG�+RPH
�(��0RWRU�+RPH
�)��0RWRUF\FOH
�*��%XV
�+��6WUDLJKW�7UDLOHU�RU�6HPLWUDLOHU��6KRZ�DV�6WUDLJKW�7UDLOHU�RU
6HPLWUDLOHU��$�VWUDLJKW�WUDLOHU�LV�FRQVWUXFWHG�VR�WKDW�QR�SDUW�RI�LWV
ZHLJKW�UHVWV�XSRQ�WKH�WRZLQJ�YHKLFOH��$�VHPLWUDLOHU�LV�FRQVWUXFWHG�VR
WKDW�D�SRUWLRQ�RI�LWV�ZHLJKW�DQG�ORDG�UHVWV�XSRQ�RU�LV�VXSSRUWHG�E\
DQRWKHU�YHKLFOH����,Q�0RGHO�1R��OLVW�)ODW�EHG�RU�6HPL�
�,��3ROH�7UDLOHU��6KRZ�DV�3ROH�7UDLOHU��7KLV�W\SH�RI�WUDLOHU�LV�XVHG�IRU
KDXOLQJ�SLSHV�RU�SROHV�DQG�LV�D�IUDPH�RQO\��KDYLQJ�QR�EHG�
�-��6SRUW�8WLOLW\
�.��9DQ

����0RGHO��%DVLF�LQIRUPDWLRQ�LV�WR�EH�HQWHUHG�KHUH�WKDW�ZLOO�LQVXUH�SURSHU
DQG�DFFXUDWH�LGHQWLILFDWLRQ�RI�WKH�YHKLFOH��$OO�DXWRPRELOHV�KDYH�D�PRGHO
QDPH�DQG�QXPEHU���'R�QRW�FRQIXVH�WKH�PRGHO�QXPEHU�ZLWK�WKH�VHULDO
QXPEHU���7KH�IROORZLQJ�LQIRUPDWLRQ�VKRXOG�EH�HQWHUHG�IRU�HDFK�W\SH�RI
YHKLFOH�

�$��$XWRPRELOH��0RGHO��QDPH�DQG�QXPEHU��([DPSOH������
&KHYUROHW���'U���6SRUW�8WLOLW\�
�%��0DQXIDFWXUHG�+RPH��0RGHO��QDPH��LI�DQ\���OHQJWK��DQG�ZLGWK�
([DPSOH�������+LFNV�0DQXIDFWXUHG�+RPH����
�[���
�
�&��7UDYHO�7UDLOHU��0RGHO��QDPH��OHQJWK�DQG�ZLGWK��([DPSOH������
1RPDG�7UDYHO�WUDLOHU��
�[���
�
�'��0RWRUF\FOH��0RGHO��QDPH��QXPEHU�DQG�QXPEHU�RI�F\OLQGHUV�
�(��%XV��0RGHO��DQG�QXPEHU�RI�SDVVHQJHU�VHDWV��([DPSOH������
*0�2PQLEXV�3'���������SVJU�
�)��7UXFN��%ULHI�GHVFULSWLRQ�RI�ERG\��PRGHO�QXPEHU��PDQXIDFWXUHU
V
UDWHG�FDSDFLW\��LI�NQRZQ��DQG�QXPEHU�RI�UHDU�D[OHV�



�*��7UXFN�3LFNXS��0RGHO�QDPH��QXPEHU�DQG�PDQXIDFWXUHU
V�UDWHG
FDSDFLW\��LI�NQRZQ���([DPSOH�������)RUG�6W\OHVLGH�)�������7�
�+��7UXFN�7UDFWRU��0RGHO�QXPEHU�DQG�QXPEHU�RI�UHDU�D[OHV�
�,��7UDLOHU�/DUJH�7UDLOHUV��%ULHI�GHVFULSWLRQ�RI�ERG\��OHQJWK�DQG
QXPEHU�RI�D[OHV��([DPSOH��*UDLQ����)7����$
�-��6PDOO�7UDLOHUV��%ULHI�GHVFULSWLRQ�RI�ERG\�OHQJWK�DQG�QXPEHU�RI
ZKHHOV��([DPSOH��7UDFWRU����)7�����:KHHOV�5HQWDO���)7��:�

����,GHQWLILFDWLRQ�QXPEHU��7KH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��RU�VHULDO
QXPEHU�LI�QRW�D�YHKLFOH��LV�WR�EH�OLVWHG��$OWHUQDWLYHV�PXVW�EH�DSSURYHG�E\
WKH�2NODKRPD�7D[�&RPPLVVLRQ��0RWRU�9HKLFOH�'LYLVLRQ�
�����$FWXDO�VDOHV�SULFH��YDOXH���GHILQHG��7KH��DFWXDO�VDOHV�SULFH��
FRPPRQO\�UHIHUUHG�WR�DV��SXUFKDVH�SULFH���PHDQV�WKH�DFWXDO�VDOHV�SULFH�RI�D
YHKLFOH�H[FOXGLQJ�DQ\�GLVFRXQWV�RU�FUHGLWV�JLYHQ�IRU�D�WUDGH�LQ��7KH�DFWXDO
VDOHV�SULFH�PXVW�EH�ZLWKLQ�WZHQW\�SHUFHQW�������RI�WKH�DYHUDJH�UHWDLO�SULFH
YDOXH�RI�WKH�YHKLFOH��DV�OLVWHG�LQ�WKH�DXWRPRWLYH�UHIHUHQFH�PDWHULDO
SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��>6HH�������������@
����6LJQDWXUH��7KH�RZQHU�RU�D�SURSHUO\�GHVLJQDWHG�DJHQW�PXVW�VLJQ�WKH
DSSOLFDWLRQ�IRU�WLWOH�
����1HZ�YHKLFOHV�VROG�E\�2NODKRPD�GHDOHUV��:KHQ�WKH�DSSOLFDWLRQ�LV
FRPSOHWHG�E\�WKH�VHOOLQJ�GHDOHU��DQ�DXWKRUL]HG�HPSOR\HH�RI�WKH�GHDOHUVKLS�LV
WR�VLJQ�WKH�VWDWHPHQW�DQG�HQWHU�WKH�DFWXDO�VDOHV�SULFH�RI�WKH�YHKLFOH�
����'HFODUDWLRQ�RI�GDPDJH�RU�WKHIW�

�$��5HTXLUHG�IRU�DOO�YHKLFOHV�QRW�RYHU�WHQ�PRGHO�\HDUV�ROG�
2ZQHUV�RI�YHKLFOHV����PRGHO�\HDUV�ROG�RU�OHVV��ZLWK�WKH�H[FHSWLRQ
RI�QHZ�YHKLFOHV�RU�YHKLFOHV�RQ�RXW�RI�VWDWH�WLWOHV�WKDW�DUH�DOUHDG\
EUDQGHG��VDOYDJH��UHEXLOW��HWF���EHLQJ�UHJLVWHUHG�IRU�WKH�ILUVW�WLPH�LQ
2NODKRPD�PXVW�FRPSOHWH�WKLV�SRUWLRQ�RI�WKH�$SSOLFDWLRQ�IRU�7LWOH�
�%��'HFODUDWLRQ�WR�EH�H[HFXWHG�E\�RZQHU��7KH�RZQHU�PXVW�ILUVW
DQVZHU��WR�WKH�EHVW�RI�KLV�RU�KHU�NQRZOHGJH��WKH�ILUVW�WZR����
TXHVWLRQV�OLVWHG�RQ�WKH�'HFODUDWLRQ��,I�WKH�DQVZHU�LV�QR�WR�ERWK�
TXHVWLRQ�WKUHH�����QHHG�QRW�EH�FRPSOHWHG��,I�WKH�DQVZHU�WR�HLWKHU�RU
ERWK�TXHVWLRQV�RQH�����DQG�WZR�����LV�\HV��WKH�RZQHU�PXVW�WKHQ
FRPSOHWH�TXHVWLRQ�WKUHH������E\�HQWHULQJ�WKH�DSSOLFDEOH�GDPDJH
SHUFHQWDJH�
�&��5HFRYHUHG�WKHIW�EUDQG��6KRXOG�WKH�RZQHU�LQGLFDWH�WKDW�WKH
YHKLFOH�KDG�EHHQ�VWROHQ��EXW�WKH�FRVW�RI�UHSDLULQJ�LW�WR�D�URDGZRUWK\
FRQGLWLRQ�DPRXQWHG�WR�OHVV�WKDQ�VL[W\�SHUFHQW�������RI�LWV�IDLU
PDUNHW�YDOXH�DW�WKH�WLPH�RI�ORVV��WKH�2NODKRPD�&HUWLILFDWH�RI�7LWOH�LV
WR�EH�EUDQGHG��5HFRYHUHG�7KHIW��
�'��1R�EUDQG�ZKHQ�GDPDJH�XQUHODWHG�WR�WKHIW�DQG�UHSDLU�OHVV
WKDQ�VL[W\�SHUFHQW�������RI�YDOXH��6KRXOG�WKH�RZQHU�LQGLFDWH�WKDW
WKH�YHKLFOH�KDG�EHHQ�GDPDJHG�E\�FROOLVLRQ�RU�RWKHU�RFFXUUHQFH�EXW
WKH�FRVW�RI�UHSDLULQJ�LW�WR�D�URDGZRUWK\�FRQGLWLRQ�DPRXQWHG�WR�OHVV
WKDQ�VL[W\�SHUFHQW�������RI�LWV�IDLU�PDUNHW�YDOXH��WKH�2NODKRPD
&HUWLILFDWH�RI�7LWOH�ZLOO�QRW�EH�EUDQGHG�
�(��6DOYDJH�WLWOH�ZKHQ�GDPDJH�LV�JUHDWHU�WKDQ�VL[W\�SHUFHQW
������RI�YDOXH��6KRXOG�WKH�RZQHU�LQGLFDWH�WKDW�WKH�YHKLFOH�KDG
EHHQ�GDPDJHG�DQG�WKH�FRVW�RI�UHSDLULQJ�LW�WR�D�URDGZRUWK\�FRQGLWLRQ
DPRXQWHG�WR�PRUH�WKDQ�VL[W\�SHUFHQW�������RI�LWV�IDLU�PDUNHW�YDOXH
DW�WKH�WLPH�RI�ORVV��WKH�YHKLFOH�LV�WR�EH�WUHDWHG�DV�LI�LW�ZHUH�HQWHULQJ
2NODKRPD�ZLWK�D�VDOYDJH�WLWOH��7KLV�DSSOLHV�UHJDUGOHVV�RI�ZKHWKHU



WKH�GDPDJH�ZDV�GXH�WR�WKHIW��FROOLVLRQ�RU�RWKHU�RFFXUUHQFH�
�)��)ORRG�GDPDJH�GLVFORVXUH��,Q�DGGLWLRQ�WR�WKH�DERYH��WKH�RZQHU
RI�DQ\�YHKLFOH�WKDW�KDV�VXIIHUHG�IORRG�DQG�RU�ZDWHU�GDPDJH�LV�WR
FRPSOHWH�WKH�)ORRG�'DPDJH�'LVFORVXUH�VHFWLRQ��6KRXOG�WKH�RZQHU
LQGLFDWH�WKH�YHKLFOH�PHHWV�WKH�OLVWHG�VWDWXWRU\�FULWHULD�IRU�D�IORRG
GDPDJHG�YHKLFOH��WKH�2NODKRPD�WLWOH�ZLOO�EH�LVVXHG�ZLWK�WKH�EUDQG
�)ORRG�'DPDJHG��

����9HKLFOH�LQVSHFWLRQ�
�$��,QVSHFWLRQ�UHTXLUHG��$OO�SUHYLRXVO\�UHJLVWHUHG�YHKLFOHV
HQWHULQJ�2NODKRPD�IURP�DQRWKHU�VWDWH��ZLWK�WKH�H[FHSWLRQ�RI
YHKLFOHV�LQWHQGLQJ�WR�SURUDWH��PXVW�EH�SK\VLFDOO\�LQVSHFWHG�EHIRUH
DQ�RULJLQDO�2NODKRPD�FHUWLILFDWH�RI�WLWOH�PD\�EH�LVVXHG��7KH�YHKLFOH
LGHQWLILFDWLRQ�QXPEHU��9,1��DQG�RGRPHWHU�UHDGLQJ�IURP�WKH�YHKLFOH
ZLOO�EH�HQWHUHG�LQ�WKLV�SRUWLRQ�RI�WKH�DSSOLFDWLRQ��7KH�9,1�IRXQG�RQ
WKH�YHKLFOH�ZLOO�EH�FRPSDUHG�WR�WKH�QXPEHU�OLVWHG�RQ�WKH�RXW�RI�
VWDWH�GRFXPHQWDWLRQ�WR�HQVXUH�WKH\�PDWFK�
�%��3HUVRQV�DXWKRUL]HG�WR�SHUIRUP�LQVSHFWLRQ��QRQ�UHOHDVH�RI
WLWOH��([FHSW�DV�QRWHG�KHUHLQ��LQVSHFWLRQV�DUH�WR�EH�SHUIRUPHG�E\
PRWRU�OLFHQVH�DJHQWV�RU�DXWKRUL]HG�2NODKRPD�7D[�&RPPLVVLRQ
SHUVRQQHO�RQO\��,I�WKH�YHKLFOH�LV�XQDYDLODEOH�IRU�LQVSHFWLRQ��D�KROG�LV
WR�EH�SODFHG�RQ�WKH�2NODKRPD�WLWOH��7KH�DSSOLFDQW�ZLOO�EH�LQIRUPHG
WKDW�WKH�WLWOH�ZLOO�QRW�EH�UHOHDVHG�XQWLO�WKH�9,1�LQVSHFWLRQ�KDV�EHHQ
FRPSOHWHG��7KH�2NODKRPD�7D[�&RPPLVVLRQ�PD\�DOORZ�WKH
LQVSHFWLRQ�WR�EH�SHUIRUPHG�DW�D�ORFDWLRQ�RXW�RI�VWDWH�E\�DQRWKHU
VWDWH
V�GHSDUWPHQW�RI�PRWRU�YHKLFOHV�RU�VWDWH�ODZ�HQIRUFHPHQW
DJHQF\��)RU�YHKLFOHV�RIIHUHG�IRU�VDOH�DW�VDOYDJH�SRROV��VDOYDJH
GLVSRVDO�VDOHV��RU�FODVVLF�RU�DQWLTXH�YHKLFOH�DXFWLRQV��DQG�RQ�ZKLFK
WKH�9,1�GRHV�QRW�PDWFK�WKH�QXPEHU�UHFRUGHG�RQ�WKH�RZQHUVKLS
UHFRUGV��WKH�UHTXLUHG�LQVSHFWLRQ�PD\�EH�FRQGXFWHG�DW�WKH�ORFDWLRQ�
RU�SODFH�RI�EXVLQHVV��RI�VXFK�VDOH�RU�DXFWLRQ�E\�DQ\�VWDWH��FRXQW\��RU
FLW\�ODZ�HQIRUFHPHQW�RIILFHU�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����&(57,),&$7(6�2)�7,7/(

�������������,QFRUSRUDWLRQ�E\�UHIHUHQFH
�D��5HIHUHQFH�WR�DXWRPRWLYH�UHIHUHQFH�PDWHULDO��:KHQ�UHIHUHQFH�LV�PDGH�WR
�ERRN�YDOXH��RU��VDOHV�YDOXH���LW�VKDOO�PHDQ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV
RWKHUZLVH��WKH�DXWRPRWLYH�UHIHUHQFH�PDWHULDO�SUHVFULEHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�IRU�XVH�LQ�GHWHUPLQLQJ�WKH�DYHUDJH�UHWDLO�SULFH�YDOXH�IRU�SXUSRVHV�RI
UHJLVWHULQJ�DQG�WLWOLQJ�PRWRU�YHKLFOHV�LQ�WKLV�VWDWH��VHW�RXW�LQ�WKH�FRQWUDFW�EHWZHHQ
WKH�&RPPLVVLRQ�DQG�1�$�'�$��2IILFLDO�8VH�&DU�*XLGH�&RPSDQ\��,QF��DQG
GHOLQHDWHG�LQ�WKH�WHUPV�RI�3�2��<��������LVVXHG�-DQXDU\����������
�E��,QFRUSRUDWLRQ��7KH�IROORZLQJ�SXEOLFDWLRQV�DUH��XQOHVV�RWKHUZLVH�VSHFLILFDOO\
SURYLGHG��LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKHLU�HQWLUHW\�

����1�$�'�$��2IILFLDO�8VHG�&DU�*XLGH�
����1�$�'�$��2IILFLDO�2OGHU�8VHG�&DU�*XLGH�
����1�$�'�$��$7'�2IILFLDO�&RPPHUFLDO�7UXFN�*XLGH�



����1�$�'�$��0RWRUF\FOH�6QRZPRELOH�$79�3HUVRQDO�:DWHUFUDIW�$SSUDLVDO
*XLGH��DQG�
����1�$�'�$��5HFUHDWLRQ�9HKLFOH�$SSUDLVDO�*XLGH�

�F��,QFOXVLRQ�RI�FLWDWLRQV�DQG�GHILQLWLRQV��:KHQ�D�SURYLVLRQ�RI�WKH�SUHVFULEHG
DXWRPRWLYH�UHIHUHQFH�PDWHULDO�LV�LQFRUSRUDWHG�E\�UHIHUHQFH��DOO�FLWDWLRQV�DQG
GHILQLWLRQV�FRQWDLQHG�WKHUHLQ�DUH�DOVR�LQFRUSRUDWHG�E\�UHIHUHQFH�
�G��,QFRQVLVWHQFLHV�RU�GXSOLFDWLRQ��,Q�WKH�FDVH�RI�DQ\�LQFRQVLVWHQF\�RU�GXSOLFDWLRQ
EHWZHHQ�WKH�UHTXLUHPHQWV�RI�WKRVH�SURYLVLRQV�LQFRUSRUDWHG�E\�UHIHUHQFH�LQ�WKLV
6HFWLRQ��DQG�WKH�UXOHV�VHW�RXW�LQ�WKLV�&KDSWHU��WKH�SURYLVLRQV�LQFRUSRUDWHG�E\
UHIHUHQFH�VKDOO�SUHYDLO��H[FHSW�ZKHUH�WKH�UXOHV�LQ�WKLV�6XEFKDSWHU�DUH�PRUH
SDUWLFXODU��7KH�SURYLVLRQV�LQFRUSRUDWHG�E\�UHIHUHQFH�DUH�VXEMHFW�WR�DQ\�OLPLWDWLRQV
SURYLGHG�E\�2NODKRPD�ODZ�
�H��(IIHFWLYH�GDWHV��7KH�SURYLVLRQV�RI�WKLV�6HFWLRQ�VKDOO�EH�RSHUDWLYH�EHJLQQLQJ
)HEUXDU\���������
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII����������$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII�������
�HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2ULJLQDO�FHUWLILFDWH�RI�WLWOH
�D��&RPSOHWHG�DSSOLFDWLRQ�UHTXLUHG��$Q�DSSOLFDWLRQ�IRU�2NODKRPD�&HUWLILFDWH�RI
7LWOH�PXVW�EH�FRPSOHWHG�DQG�IRUZDUGHG�WR�WKH�&RPPLVVLRQ�XSRQ�DSSOLFDWLRQ�IRU�DQ
RULJLQDO�2NODKRPD�WLWOH�
�E��0DQXIDFWXUHU
V�VWDWHPHQW�RI�RULJLQ��$�0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ
�062��PXVW�DFFRPSDQ\�WKH�WLWOH�WR�D�YHKLFOH�ZKLFK�KDV�QHYHU�EHHQ�WLWOHG�RU
UHJLVWHUHG��,I�QR�062�KDV�\HW�EHHQ�SURYLGHG�WR�WKH�RZQHU�DW�WLPH�RI�LQLWLDO�WLWOH
DSSOLFDWLRQ��DQ�RULJLQDO�2NODKRPD�WLWOH�PD\�EH�SODFHG�RQ�GRFXPHQW�KROG�XSRQ
SUHVHQWDWLRQ�RI�RZQHUVKLS�GRFXPHQWDWLRQ�DFFHSWDEOH�WR�WKH�&RPPLVVLRQ��VXFK�DV�D
FRPSOHWHG�FRQWUDFW�RI�VDOH�IURP�WKH�VHOOLQJ�GHDOHUVKLS�
�F��2XW�RI�VWDWH�WLWOHV��QHJRWLDEOH�WLWOHV��PHPRUDQGXP�WLWOHV��:KHQ�LVVXLQJ�DQ
RULJLQDO�WLWOH�IURP�DQ�RXW�RI�VWDWH�WLWOH�WR�WKH�LQGLYLGXDO�ZKRVH�QDPH�DSSHDUV�RQ�WKH
IDFH��DOO�LQIRUPDWLRQ�PXVW�EH�FRUUHFWO\�WUDQVFULEHG�IURP�WKH�RXW�RI�VWDWH�WLWOH��:KHQ
SUHVHQWHG�ZLWK�DQ\�GRFXPHQW�RWKHU�WKDQ�D�QHJRWLDEOH�RXW�RI�VWDWH�WLWOH��WKH
2NODKRPD�WLWOH�ZLOO�EH�SODFHG�RQ�GRFXPHQW�KROG�DQG�QRW�EH�UHOHDVHG�XQWLO�WKH
QHJRWLDEOH�RXW�RI�VWDWH�WLWOH�LV�VXUUHQGHUHG��:KHQ�WKH�2NODKRPD�WLWOH�LV�WR�EH�SODFHG
RQ�GRFXPHQW�KROG��WKH�DSSOLFDQW�LV�WR�EH�DVNHG�ZKHWKHU�WKH�YHKLFOH�LV�VXEMHFW�WR�DQ\
OLHQ�DQG��LI�VR��LV�WR�FRPSOHWH�DQ�DIILGDYLW�RXWOLQLQJ�WKH�OLHQKROGHU�LQIRUPDWLRQ�
:KHQ�DQ�RXW�RI�VWDWH�WLWOH�LV�VXEPLWWHG�UHIOHFWLQJ�D�VHFXUHG�SDUW\��WKH�OLHQ�ZLOO�EH
FDUULHG�IRUZDUG�WR�WKH�2NODKRPD�UHFRUG��DV�RXWOLQHG�LQ�2$&���������������,I�WKH
QHJRWLDEOH�RXW�RI�VWDWH�WLWOH�LV�EHLQJ�KHOG�E\�WKH�VHFXUHG�SDUW\��WKH�RZQHU�RI�WKH
YHKLFOH�VKDOO�ILOH�DQ�DIILGDYLW�ZLWK�WKH�&RPPLVVLRQ�RU�WKH�PRWRU�OLFHQVH�DJHQW
VWDWLQJ�WKDW�WLWOH�WR�WKH�YHKLFOH�LV�EHLQJ�KHOG�E\�D�VHFXUHG�SDUW\�DQG�KDV�QRW�EHHQ
LVVXHG�SXUVXDQW�WR�WKH�ODZV�RI�WKH�VWDWH�ZKHUH�WLWOHG��DQG�WKDW�WKHUH�LV�DQ�H[LVWLQJ
OLHQ�RU�HQFXPEUDQFH�RQ�WKH�YHKLFOH��7KH�FXUUHQW�QDPH�DQG�DGGUHVV�RI�WKH�VHFXUHG
SDUW\�RU�OLHQKROGHU�VKDOO�DOVR�EH�VWDWHG�LQ�WKH�DIILGDYLW��7KH�IRUP�RI�WKH�DIILGDYLW
VKDOO�EH�SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��,Q�PRVW�LQVWDQFHV�
QHJRWLDEOH�WLWOHV�DUH�WKRVH�FRQWDLQLQJ�RZQHUVKLS�DVVLJQPHQW�VHFWLRQV��/DFN�RI
DVVLJQPHQWV�RUGLQDULO\�LQGLFDWHV�WKH�WLWOH�LV�QRQ�QHJRWLDEOH�
�G��$VVLJQHG�RU�UHDVVLJQHG�RXW�RI�VWDWH�WLWOHV��$Q�RXW�RI�VWDWH�WLWOH�ZKLFK�KDV�EHHQ
SURSHUO\�DVVLJQHG�RU�UHDVVLJQHG�LV�DFFHSWDEOH�RZQHUVKLS�GRFXPHQWDWLRQ�WR�TXDOLI\
IRU�LVVXDQFH�RI�DQ�RULJLQDO�2NODKRPD�WLWOH��1RWDUL]DWLRQ�LV�UHTXLUHG�RQ�DQ\
DVVLJQPHQW�FRPSOHWHG�LQ�D�VWDWH�WKDW�UHTXLUHV�VXFK�QRWDUL]DWLRQ�



�H��7LWOH�LVVXHG�RQO\�WR�DVVLJQHH��8QGHU�QR�FLUFXPVWDQFHV�VKDOO�DQ�2NODKRPD
&HUWLILFDWH�RI�7LWOH�EH�LVVXHG�WR�DQ�LQGLYLGXDO�V��RU�HQWLW\�RWKHU�WKDQ�WR�ZKRP�WKH
DVVLJQPHQW�LV�PDGH�
�I��$FWXDO�VDOHV�SULFH��7KH�DFWXDO�VDOHV�SULFH��FRPPRQO\�UHIHUUHG�WR�DV��SXUFKDVH
SULFH���LV�UHTXLUHG�IRU�DQ\�YHKLFOH�RQ�ZKLFK�DQ�2NODKRPD�WLWOH�LV�WR�EH�LVVXHG�DQG
H[FLVH�WD[�DQG�RU�VDOHV�WD[�FROOHFWHG��7KH�GRFXPHQWDWLRQ�GHVFULEHG�LQ�WKLV
VXEVHFWLRQ�LV�UHTXLUHG�WR�HVWDEOLVK�WKH�DFWXDO�VDOHV�SULFH�

����)RU�QHZ�YHKLFOHV��D�SXUFKDVH�FRQWUDFW�RU�ELOO�RI�VDOH�IURP�WKH�VHOOLQJ
GHDOHU�ZLOO�EH�UHTXLUHG�
����)RU�XVHG�YHKLFOHV��D�SXUFKDVH�FRQWUDFW�RU�ELOO�RI�VDOH�ZLOO�EH�UHTXLUHG��,I
QHLWKHU�RI�WKHVH�GRFXPHQWV�LV�DYDLODEOH��D��'HFODUDWLRQ�RI�9HKLFOH�3XUFKDVH
3ULFH��PXVW�EH�FRPSOHWHG�E\�WKH�SXUFKDVHU��7KH�YHKLFOH�SXUFKDVH�SULFH
LQGLFDWHG�E\�WKH�SXUFKDVH�FRQWUDFW��ELOO�RI�VDOH�RU�'HFODUDWLRQ�RI�9HKLFOH
3XUFKDVH�3ULFH�LV�WKH�DPRXQW�WR�EH�XWLOL]HG�IRU�SXUSRVHV�RI�FDOFXODWLRQ�RI
PRWRU�YHKLFOH�H[FLVH�DQG�VDOHV�WD[HV�HYHQ�XQGHU�FLUFXPVWDQFHV�ZKHQ�D
GLIIHUHQW�DPRXQW�KDV�EHHQ�HQWHUHG�LQ�WKH�YHKLFOH�DVVLJQPHQW�SRUWLRQ�RI�WKH
FHUWLILFDWH�RI�WLWOH�
����$�SXUFKDVH�FRQWUDFW�RU�ELOO�RI�VDOH�RIIHUHG�RQO\�WR�HVWDEOLVK�WKH�DFWXDO
VDOHV�SULFH�SXUVXDQW�WR�WKLV�VXEVHFWLRQ��DQG�QRW�WR�FRQYH\�RZQHUVKLS��QHHG
QRW�EH�QRWDUL]HG�

�J��,53�UHJLVWUDWLRQ�WLWOH�KROG��:KHQ�DQ�DSSOLFDQW�IRU�DQ�RULJLQDO�2NODKRPD�WLWOH
GRHV�QRW�FRPSOHWH�D�UHJLVWUDWLRQ�WUDQVDFWLRQ�DW�WKDW�WLPH��GXH�WR�D�GHFODUDWLRQ�RI
LQWHQW�WR�VXEVHTXHQWO\�UHJLVWHU�WKH�YHKLFOH�XQGHU�WKH�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ
�,53���WKH�2NODKRPD�WLWOH�ZLOO�EH�SODFHG�RQ�KROG�XQWLO�WKDW�UHJLVWUDWLRQ�WUDQVDFWLRQ�LV
FRPSOHWHG�DQG�FRQILUPHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QVXUDQFH�ORVV
$Q�LQVXUDQFH�FRPSDQ\��REWDLQLQJ�D�WLWOH�LQ�LWV�QDPH�WR�D�YHKLFOH�RQ�ZKLFK�LW

KDV�SDLG�D�ORVV�DQG�ZKLFK�ZDV�FXUUHQWO\�UHJLVWHUHG�DW�WKH�WLPH�RI�ORVV��LV�QRW
UHTXLUHG�WR�SD\�DQ\�UHJLVWUDWLRQ�IHHV��VDOHV�WD[HV��RU�H[FLVH�WD[HV�XSRQ�WKH
VXEPLVVLRQ�RI�D�SROLFH�UHSRUW�RU�LQVXUDQFH�DGMXVWHU
V�UHSRUW�DQG�D�GHFODUDWLRQ�E\�WKH
LQVXUHU�WKDW�WKH�YHKLFOH�LV�KHOG�IRU�VDOH�WR�D�GHDOHU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������6DOYDJH�WLWOHV
�D��6DOYDJH�YHKLFOH�GHILQHG��$�VDOYDJH�YHKLFOH�LV�D�YHKLFOH�WHQ������PRGHO�\HDUV
DQG�QHZHU�ZKLFK�KDV�EHHQ�GDPDJHG�E\�FROOLVLRQ�RU�RWKHU�RFFXUUHQFH�WR�WKH�H[WHQW
WKDW�WKH�FRVW�RI�UHSDLULQJ�WKH�YHKLFOH�IRU�VDIH�RSHUDWLRQ�RQ�WKH�KLJKZD\�H[FHHGV
VL[W\�SHUFHQW�������RI�LWV�IDLU�PDUNHW�YDOXH�DW�WKH�WLPH�RI�ORVV�
�E��'HWHUPLQLQJ�FODVVLILFDWLRQ�DV�D�VDOYDJH�YHKLFOH��7R�GHWHUPLQH�WKH����\HDU
PRGHO�DJH�OLPLW�IRU�WKLV�SXUSRVH��VXEWUDFW���IURP�WKH�FXUUHQW�ODWHVW�PDQXIDFWXUHU
V
PRGHO�RQ�VDOH��-XO\���LV�WKH�JHQHUDOO\�DFFHSWHG�GDWH�WKDW�QHZ�PRGHO�YHKLFOHV�JR�RQ
VDOH��)RU�H[DPSOH��SULRU�WR�-XO\����������WKH�ODWHVW�PDQXIDFWXUHU
V�PRGHO�RQ�VDOH
ZHUH������PRGHOV��7KHUHIRUH��GXULQJ�WKH�RQH�����\HDU�SHULRG�HQGLQJ�-XQH���������
��������WKURXJK�����������D�WHQ�\HDU�ROG�YHKLFOH�ZRXOG�KDYH�EHHQ�D��������������
PRGHO��'XULQJ�WKDW�SHULRG�������DQG�ROGHU�PRGHOV�ZHUH�H[HPSW�IURP�WKH�VDOYDJH
UHTXLUHPHQWV��%HJLQQLQJ�-XO\���������������PRGHO�YHKLFOHV�RIILFLDOO\��SHU�WKLV



JXLGHOLQH��ZHQW�RQ�VDOH��UHVXOWLQJ�LQ������PRGHOV�EHFRPLQJ�H[HPSW�IURP�WKH
VDOYDJH�UHTXLUHPHQWV��7KLV�IRUPXOD�IRU�GHWHUPLQLQJ�WKH�DJH�RI�D�PRGHO�\HDU�ZLOO
DSSO\�WR�DOO�VXFK�GHWHUPLQDWLRQV�UHJDUGLQJ�VDOYDJH�DQG�UHEXLOW�YHKLFOHV�
�F��&KDQJH�RI�FODVVLILFDWLRQ��9HKLFOHV�RYHU����PRGHO�\HDUV�ROG�PD\�JR�LQ�WR��RU
FRPH�RXW�RI��VDOYDJH�DW�DQ\�WLPH��1R�LQVSHFWLRQ�LV�UHTXLUHG�WR�EULQJ�VXFK�YHKLFOHV
RXW�RI�VDOYDJH�
�G��2XW�RI�VWDWH�VDOYDJH�WLWOHV��9HKLFOHV�RYHU����PRGHO�\HDUV�ROG�HQWHULQJ
2NODKRPD�ZLWK�DQ�RXW�RI�VWDWH�VDOYDJH�WLWOH�PD\�UHFHLYH�HLWKHU�D�VDOYDJH�WLWOH�RU
VWDQGDUG��JUHHQ��WLWOH�ZLWK�D�VDOYDJH�GDWH�OLVWHG�
�H��1RWLILFDWLRQ�E\�LQVXUDQFH�FRPSDQLHV��$Q�LQVXUDQFH�FRPSDQ\�SD\LQJ�D�ORVV�RQ
D�YHKLFOH�ZKHUH�WKH�FRVW�RI�UHSDLULQJ�WKH�YHKLFOH�IRU�VDIH�RSHUDWLRQ�RQ�WKH�KLJKZD\
H[FHHGV�����RI�LWV�PDUNHW�YDOXH��RU�SD\V�D�FODLP�IRU�D�IORRG�GDPDJHG�YHKLFOH�DV
GHILQHG�LQ����2�6����������LV�UHTXLUHG�WR�QRWLI\�WKH�YHKLFOH�RZQHU�WR�VXUUHQGHU�WKH
WLWOH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW�VR�WKDW�LW�PD\�EH
UHSODFHG�E\�D�VDOYDJH�WLWOH��7KH�0RWRU�9HKLFOH�'LYLVLRQ�ZLOO�DOVR�EH�QRWLILHG�E\�WKH
LQVXUDQFH�FRPSDQ\��7KH�QRWLFH�VKDOO�LQFOXGH�WKH�HVWLPDWHG�WRWDO�GDPDJH�SHUFHQWDJH
GHWHUPLQDWLRQ�RI�WKH�DFWXDO�FDVK�YDOXH�PDGH�E\�WKH�LQVXUDQFH�FRPSDQ\�WR�UHSDLU�WKH
YHKLFOH�IRU�VDIH�RSHUDWLRQ�RQ�WKH�KLJKZD\�
�I��7UDQVIHU�WLWOH�WR�LQVXUDQFH�FRPSDQ\�RQ�SD\PHQW�RI�WRWDO�ORVV�GXH�WR�WKHIW�
UHPRYDO�RI�VDOYDJH�QRWDWLRQ��7KH�RZQHUVKLS�RI�DQ\�XQUHFRYHUHG�YHKLFOH�ZKLFK�KDV
EHHQ�GHFODUHG�D�WRWDO�ORVV�E\�DQ�LQVXUHU�EHFDXVH�RI�WKHIW�VKDOO�EH�WUDQVIHUUHG�WR�WKH
LQVXUHU�E\�DQ�XQUHFRYHUHG�WKHIW�YHKLFOH�WLWOH��SURYLGHG��WKH�RZQHUVKLS�RI�DQ\�VXFK
YHKLFOH�ZKLFK�KDV�EHHQ�GHFODUHG�D�WRWDO�ORVV�E\�DQ�LQVXUHU�OLFHQVHG�E\�WKH
2NODKRPD�,QVXUDQFH�'HSDUWPHQW�DQG�PDLQWDLQLQJ�D�PXOWL�VWDWH�PRWRU�YHKLFOH
VDOYDJH�SURFHVVLQJ�FHQWHU�LQ�WKLV�VWDWH�VKDOO�EH�WUDQVIHUUHG�WR�WKH�LQVXUHU�E\�D
VDOYDJH�RU�DQ�XQUHFRYHUHG�WKHIW�WLWOH�ZLWKRXW�WKH�UHTXLUHPHQW�RI�D�YLVXDO�LQVSHFWLRQ
RI�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�E\�WKH�LQVXUHU��6KRXOG�D�YHKLFOH�IRU�ZKLFK�WKH
2NODKRPD�FHUWLILFDWH�RI�WLWOH�KDV�EHHQ�SODFHG�RQ�VHULDO�LQVSHFWLRQ�KROG�EH�VWROHQ�DQG
D�WRWDO�ORVV�SDLG�WR�WKH�RZQHU�E\�DQ�LQVXUHU�SXUVXDQW�WR�WKH�SURFHVV�RXWOLQHG�LQ�WKLV
SDUDJUDSK��DQ�XQUHFRYHUHG�WKHIW�VDOYDJH�WUDQVIHU�WLWOH�PD\�EH�LVVXHG�LQ�WKH�QDPH�RI
WKH�LQVXUHU��EXW�SODFHG�RQ�VHULDO�LQVSHFWLRQ�KROG�SHQGLQJ�UHFRYHU\�RI�WKH�YHKLFOH�DQG
FRQILUPDWLRQ�RI�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��8SRQ�UHFRYHU\�RI�WKH�YHKLFOH��WKH
RZQHUVKLS�VKDOO�EH�WUDQVIHUUHG�E\�DQ�RULJLQDO�WLWOH��VDOYDJH�WLWOH��RU�MXQNHG�WLWOH��DV
PD\�EH�DSSURSULDWH�EDVHG�XSRQ�DQ�HVWLPDWH�RI�WKH�DPRXQW�RI�ORVV�VXEPLWWHG�E\�WKH
LQVXUHU�
�J��/LFHQVH�SODWH�QRW�DIIHFWHG�E\�VDOYDJH�FODVVLILFDWLRQ��FXUUHQW�UHJLVWUDWLRQ
JHQHUDOO\�UHTXLUHG��7KH�OLFHQVH�SODWH�IURP�D�YHKLFOH�HQWHULQJ�VDOYDJH�VWDWXV�QHHG
QRW�EH�VXUUHQGHUHG��+RZHYHU��UHJLVWUDWLRQ�PXVW�EH�FXUUHQW�RQ�D�YHKLFOH�HQWHULQJ
VDOYDJH�VWDWXV��XQOHVV�LW�LV�EHLQJ�WLWOHG�E\�D�VDOYDJH�GHDOHU�
�K��)ORRG�GDPDJHG�EUDQG��$�VDOYDJH�RU�UHEXLOW�YHKLFOH�ZKLFK�ZDV�GDPDJHG�E\
IORRGLQJ��RU�D�YHKLFOH�ZKLFK�ZDV�VXEPHUJHG�DW�D�OHYHO�WR�RU�DERYH�WKH�GDVKERDUG�RI
WKH�YHKLFOH�DQG�RQ�ZKLFK�DQ�DPRXQW�RI�ORVV�ZDV�SDLG�E\�WKH�LQVXUHU��VKDOO�KDYH�WKH
QRWDWLRQ��)ORRG�'DPDJHG��OLVWHG�RQ�WKH�IDFH�RI�WKH�2NODKRPD�WLWOH�
�L��0XOWL�VWDWH�PRWRU�YHKLFOH�VDOYDJH�SURFHVVLQJ�FHQWHUV��,QVXUDQFH�FRPSDQLHV
OLFHQVHG�E\�WKH�2NODKRPD�,QVXUDQFH�'HSDUWPHQW�DQG�ZKLFK�PDLQWDLQ�D�PXOWL�VWDWH
PRWRU�YHKLFOH�VDOYDJH�SURFHVVLQJ�FHQWHU�LQ�WKLV�VWDWH�PD\�EH�LVVXHG�DQ�2NODKRPD
RULJLQDO�VDOYDJH�WLWOH�RQ�DQ�XQUHFRYHUHG�VWROHQ�YHKLFOH�ZLWKRXW�D�YLVXDO�LQVSHFWLRQ
RI�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��RU�RGRPHWHU��)RU�D�YHKLFOH�WR�TXDOLI\��WKH
IROORZLQJ�FRQGLWLRQV�PXVW�EH�PHW�

����7KH�YHKLFOH�KDV�EHHQ�VWROHQ�DQG�QRW�\HW�UHFRYHUHG�



����$Q�RXW�RI�VWDWH�WLWOH��DVVLJQHG�WR�WKH�TXDOLI\LQJ�LQVXUDQFH�FRPSDQ\�
PXVW�EH�VXEPLWWHG��$Q�2NODKRPD�WLWOH�PD\�QRW�EH�LVVXHG�LI�DQ�H[LVWLQJ
2NODKRPD�WLWOH�UHFRUG�LV�RQ�ILOH�UHIOHFWLQJ�D�9,1�LQVSHFWLRQ��KROG���DQG�
����2QH�RI�WKH�IROORZLQJ�GRFXPHQWV��YHULI\LQJ�WKH�WKHIW�RI�WKH�YHKLFOH��PXVW
EH�VXEPLWWHG�

�$��6WROHQ�YHKLFOH�UHSRUW�
�%��,QVXUHU
V�SURRI�RI�ORVV��RU�
�&��$�VWDWHPHQW�IURP�WKH�LQVXUHU�YHULI\LQJ�WKDW�WKH�YHKLFOH�ZDV
VWROHQ�DQG�KDV�QRW�\HW�EHHQ�UHFRYHUHG�

>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

�������������5HEXLOW�WLWOHV
�D��$�VDOYDJH�YHKLFOH�WHQ������PRGHO�\HDUV�ROG�RU�QHZHU��WKDW�KDV�EHHQ�UHSDLUHG�WR�D
URDGZRUWK\�FRQGLWLRQ�PXVW�XQGHUJR�D�UHEXLOW�YHKLFOH�LQVSHFWLRQ�E\�D�0RWRU�/LFHQVH
$JHQW�EHIRUH�LW�PD\�EH�SXW�LQWR�XVH�
�E��7KH�YHKLFOH�RZQHU�PXVW�FRPSOHWH�D��5HEXLOW�9HKLFOH�,QVSHFWLRQ�5HTXHVW���27&
)RUP�����%��DQG�VXEPLW�LW�WR�WKH�0RWRU�/LFHQVH�$JHQW�
�F��,I�DQ�DVVLJQHG�VHULDO�QXPEHU�LV�QHHGHG��WKH�RZQHU�PXVW�FRQWDFW�WKH�2NODKRPD
7D[�&RPPLVVLRQ�0RWRU�9HKLFOH�'LYLVLRQ��7LWOH�6HFWLRQ�
�G��7KH�DVVLJQHG�VHULDO�QXPEHU�PXVW�EH�SHUPDQHQWO\�DIIL[HG�WR�WKH�YHKLFOH�EHIRUH
WKH�UHEXLOW�LQVSHFWLRQ�LV�SHUIRUPHG�
�H��7KH�0RWRU�/LFHQVH�$JHQW�ZLOO�GHVLJQDWH�WKH�GDWH��WLPH�DQG�ORFDWLRQ�RI�WKH
LQVSHFWLRQ�ZLWKLQ�WHQ������ZRUNLQJ�GD\V�RI�UHFHLSW�RI�WKH�UHTXHVW�
�I��,I�WKH�LQVSHFWLRQ�ORFDWLRQ�LV�QRW�WKH�SODFH�RI�EXVLQHVV�RI�WKH�UHEXLOGHU��WKH�0RWRU
/LFHQVH�$JHQW�VKDOO�LVVXH�DQ��$XWKRUL]DWLRQ�IRU�7UDYHO�DQG�,QVSHFWLRQ���27&�)RUP
����&���DXWKRUL]LQJ�WKH�DSSOLFDQW�WR�RSHUDWH�WKH�YHKLFOH�HQ�URXWH�WR�DQG�IURP�WKH
ORFDWLRQ�IRU�WKH�LQVSHFWLRQ��7KLV�IRUP�GRHV�QRW�UHOLHYH�WKH�RSHUDWRU�RI�WKH�YHKLFOH
IURP�WKH�2NODKRPD�)LQDQFLDO�5HVSRQVLELOLW\�ODZV��QRU�GRHV�LW�DOORZ�WKH�RSHUDWLRQ
RI�WKH�YHKLFOH�ZLWKRXW�D�FXUUHQW�VDIHW\�LQVSHFWLRQ�
�J��7KH�LQVSHFWLRQ�LV�WR�EH�SHUIRUPHG�E\�WKH�0RWRU�/LFHQVH�$JHQW�RU�E\�SHUVRQV
HPSOR\HG�E\�WKH�0RWRU�/LFHQVH�$JHQW�
�K��$OO�YHKLFOH�GDPDJH�VKDOO�EH�UHSDLUHG�EHIRUH�WKH�H[DPLQDWLRQ�LV�FRQGXFWHG�
�L��7KH�UHEXLOW�YHKLFOH�LQVSHFWLRQ�VKDOO�FRQVLVW�RI�DOO�WKH�IROORZLQJ�

����&RPSDULVRQ�RI�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��ZLWK�WKH�QXPEHU
UHFRUGHG�RQ�WKH�RZQHUVKLS�UHFRUGV�
����,QVSHFWLRQ�RI�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�DQG�WKH�9,1�SODWH�WR
GHWHFW�SRVVLEOH�DOWHUDWLRQ�RU�RWKHU�IUDXG�
����,QWHUSUHWDWLRQ�RI�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�UHFRUGHG�RQ�WKH
RZQHUVKLS�GRFXPHQWV�WR�DVVXUH�WKDW�LW�DFFXUDWHO\�GHVFULEHV�WKH�PRWRU
YHKLFOH�LQ�TXHVWLRQ��0RWRU�/LFHQVH�$JHQWV�DUH�WR�XVH�WKH�9,1�DQDO\VLV
V\VWHP��9,1$��LQFRUSRUDWHG�LQWR�WKH�0RWRU�9HKLFOH�&RPSXWHU�6\VWHP��WR
YHULI\�WKDW�WKH�9,1�DFFXUDWHO\�GHVFULEHV�WKH�PRWRU�YHKLFOH�
����,QVSHFWLRQ�RI�WKH�RGRPHWHU�RI�WKH�YHKLFOH�WR�GHWHFW�UROOEDFN�RU�DOWHUDWLRQ�

�M��7KH�RZQHU�RI�WKH�YHKLFOH�VKDOO�SUHVHQW�WR�WKH�0RWRU�/LFHQVH�$JHQW�
����7KH�VDOYDJH�WLWOH�
����5HFHLSWV�IRU�DOO�SDUWV�SODFHG�RQ�WKH�YHKLFOH��7KH�$JHQW�VKDOO�YDOLGDWH�WKH
SDUWV�XVHG�DQG�UHWXUQ�WKH�UHFHLSWV�WR�WKH�RZQHU��DQG�
����3URRI�RI�FXUUHQW�OLDELOLW\�LQVXUDQFH��$Q��$IILGDYLW�RI�1RQ�8VH�,Q�/LHX�RI
/LDELOLW\�,QVXUDQFH���27&�)RUP������LV�QRW�DFFHSWDEOH�



�N��7KH�0RWRU�/LFHQVH�$JHQW�RU�HPSOR\HH�ZLOO�HQWLUHO\�FRPSOHWH�D��5HEXLOW�9HKLFOH
,QVSHFWLRQ���27&�)RUP�����$���7KH�HQWLUH�LQVSHFWLRQ�LV�WR�EH�FRPSOHWHG��HYHQ�LI
WKH�YHKLFOH�IDLOV�RQH�RU�PRUH�SRUWLRQV�RI�LW��,I�D�YHKLFOH�IDLOV�D�UHEXLOW�LQVSHFWLRQ��WKH
0RWRU�/LFHQVH�$JHQW�VKDOO�FRQWDFW�WKH�0RWRU�9HKLFOH�'LYLVLRQ��7LWOH�&RUUHFWLRQV��WR
HQVXUH�SODFHPHQW�RI�D��VWRS�IODJ��RQ�WKH�YHKLFOH�UHFRUG�
�O��,I�D�YHKLFOH�IDLOV�D�UHEXLOW�LQVSHFWLRQ�

����$Q�2NODKRPD�UHEXLOW�WLWOH�ZLOO�QRW�EH�LVVXHG�XQOHVV�ZULWWHQ�DXWKRUL]DWLRQ
IRU�LVVXDQFH�RI�D�UHEXLOW�WLWOH�LV�REWDLQHG�IURP�DQ�2NODKRPD�ODZ
HQIRUFHPHQW�DJHQF\�
����7KH�RULJLQDO��WRS��FRS\�RI�WKH�27&�)RUP�����$�LV�JLYHQ�WR�WKH�YHKLFOH
RZQHU�

�P��,I�D�YHKLFOH�ZKLFK�KDV�SUHYLRXVO\�IDLOHG�D�UHEXLOW�LQVSHFWLRQ�LV�LVVXHG�ZULWWHQ
DXWKRUL]DWLRQ�IRU�LVVXDQFH�RI�D�UHEXLOW�WLWOH�E\�DQ�2NODKRPD�ODZ�HQIRUFHPHQW
DJHQF\��WKH�RZQHU�PXVW�

����5HWXUQ�WR�WKH�VDPH�0RWRU�/LFHQVH�$JHQF\�WKDW�SHUIRUPHG�WKH�UHEXLOW
LQVSHFWLRQ�
����6XEPLW�WKH�RULJLQDO��WRS��FRS\�RI�WKH�27&�)RUP�����$��DQG
����6XEPLW�WKH�OHWWHU�IURP�WKH�2NODKRPD�ODZ�HQIRUFHPHQW�DJHQF\
DXWKRUL]LQJ�WKH�UHEXLOW�WLWOH�LVVXDQFH�

�Q��7KH�0RWRU�/LFHQVH�$JHQW�PXVW�FRQWDFW�WKH�0RWRU�9HKLFOH�'LYLVLRQ��7LWOH
6HFWLRQ��IRU�DXWKRUL]DWLRQ�WR�LVVXH�WKH�UHEXLOW�WLWOH�DQG�IRU�UHPRYDO�RI�WKH��VWRS�IODJ�
IURP�WKH�YHKLFOH�UHFRUG�
�R��,I�D�YHKLFOH�SDVVHV�WKH�LQVSHFWLRQ��WKH�RULJLQDO��WRS��FRS\�RI�WKH�27&�)RUP�����
$�LV�WR�EH�DWWDFKHG�DV�VXSSRUWLQJ�GRFXPHQWDWLRQ�WR�WKH�UHEXLOW�WLWOH�UHFHLSW�VXEPLWWHG
LQ�WKH�0RWRU�/LFHQVH�$JHQW
V�VHPL�PRQWKO\�UHSRUW�
�S��7KH�VHFRQG��ERWWRP��FRS\�RI�WKH�27&�)RUP�����$�LV�UHWDLQHG�E\�WKH�0RWRU
/LFHQVH�$JHQW�UHJDUGOHVV�RI�ZKHWKHU�WKH�YHKLFOH�SDVVHV�RU�IDLOV�WKH�LQVSHFWLRQ�
�T��7KH�UHEXLOW�LQVSHFWLRQ�IHH�LV�SDLG�RQO\�DW�WKH�WLPH�WKH�UHEXLOW�WLWOH�LV�LVVXHG��,I�WKH
RZQHU�UHIXVHV�WR�WLWOH�DQG�UHJLVWHU�WKH�YHKLFOH�ZKHQ�WKH�LQVSHFWLRQ�LV�FRPSOHWHG�DQG
SDVVHG�DW�WKH�LQVSHFWLQJ�DJHQF\��WKH�0RWRU�/LFHQVH�$JHQW�LV�QRW�WR�UHOHDVH�WKH
RULJLQDO��WRS��FRS\�RI�27&�)RUP�����$�WR�WKH�RZQHU�
�U��7KH�0RWRU�/LFHQVH�$JHQW�PD\�QRW�EH�KHOG�OLDEOH�IRU�DQ\�GDPDJH�WR�WKH�YHKLFOH
RFFXUULQJ�GXULQJ�WKH�SHUIRUPDQFH�RI�WKH�LQVSHFWLRQ��KRZHYHU�WKH�0RWRU�/LFHQVH
$JHQW�PD\�EH�KHOG�OLDEOH�IRU�DQ\�GDPDJH�WR�WKH�YHKLFOH�FDXVHG�E\�QHJOLJHQW�DFWV�RU
RPLVVLRQV�LQ�WKH�SHUIRUPDQFH�RI�WKH�LQVSHFWLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������-XQNHG�WLWOHV
�D��-XQNHG�WLWOH�GHILQHG��$�MXQNHG�YHKLFOH�LV�DQ\�YHKLFOH�ZKLFK�LV�LQFDSDEOH�RI
RSHUDWLRQ�RU�XVH�RQ�WKH�KLJKZD\��KDV�QR�UHVDOH�YDOXH�H[FHSW�DV�D�VRXUFH�RI�SDUWV�RU
VFUDS�DQG�KDV�DQ�HLJKW\�SHUFHQW�������ORVV�LQ�IDLU�PDUNHW�YDOXH�
�E��2XW�RI�VWDWH�MXQNHG�WLWOHV��MXQNHG�WLWOH�SHUPDQHQW�FODVVLILFDWLRQ��$Q\
YHKLFOH�ZKLFK�LV�D�MXQNHG�YHKLFOH�RU�LV�VSHFLILHG�DV�D�MXQNHG�YHKLFOH�RU�WKH
HTXLYDOHQW�WKHUHRI�RQ�D�FHUWLILFDWH�RI�WLWOH�IURP�DQRWKHU�VWDWH�LV�WR�UHFHLYH�DQ
2NODKRPD�-XQNHG�7LWOH��2QFH�D�-XQNHG�7LWOH�LV�LVVXHG�RQ�D�YHKLFOH��LW�ZLOO�UHPDLQ�DV
VXFK�SHUPDQHQWO\�
�F��3URFHGXUH�IRU�FDQFHOODWLRQ�RI�WLWOH�IRU�MXQNHG�YHKLFOH��7KH�RZQHU�RI�DQ\
YHKLFOH�ZKLFK�LV�LQFDSDEOH�RI�RSHUDWLRQ�RU�XVH�RQ�WKH�SXEOLF�URDGV�DQG�KDV�QR�UHVDOH
YDOXH�H[FHSW�DV�SDUWV��VFUDS�RU�MXQN��PD\�GHOLYHU�WKH�FHUWLILFDWH�RI�WLWOH�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��DFFRPSDQLHG�E\�DQ�$IILGDYLW�IRU�&DQFHOODWLRQ�RI



2NODKRPD�7LWOH��27&�)RUP���������8SRQ�YHULILFDWLRQ�WKDW�DQ\�SHUIHFWHG�OLHQ
DJDLQVW�WKH�YHKLFOH�KDV�EHHQ�UHOHDVHG�DQG�WKH�UHJLVWUDWLRQ�LV�FXUUHQW��WKH�FHUWLILFDWH
RI�WLWOH�VKDOO�EH�FDQFHOOHG��7KHUH�LV�QR�FKDUJH�WR�WKH�YHKLFOH�RZQHU�IRU�WKLV
FDQFHOODWLRQ��,I�XQDEOH�WR�FDQFHO�WKH�WLWOH��DQ�H[SODQDWLRQ�ZLOO�EH�UHWXUQHG�WR�WKH
VXEPLWWLQJ�RZQHU�
�G��6XEVHTXHQW�WUDQVIHU�RI�RZQHUVKLS�RI�YHKLFOH�IRU�ZKLFK�WLWOH�KDV�EHHQ
FDQFHOOHG��2QFH�D�WLWOH�LV�FDQFHOOHG��QR�VXEVHTXHQW�WLWOH�RU�UHJLVWUDWLRQ�PD\�EH
LVVXHG��$Q\�VXEVHTXHQW�WUDQVIHUV�RI�RZQHUVKLS�ZLOO�EH�GRQH�VR�RQ�D�FHUWLILFDWH�RI
RZQHUVKLS��27&�)RUP�������7KH�IRUPDW�RI�WKLV�FHUWLILFDWH�LV�SUHVFULEHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�DQG�IXUQLVKHG�WR�DOO�PRWRU�OLFHQVH�DJHQFLHV��$Q\�IRUP
ZKLFK�FRQWDLQV�DOO�WKH�LQIRUPDWLRQ�OLVWHG�RQ�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRUP
ZLOO�EH�DFFHSWDEOH�
�H��,QVSHFWLRQ�IRU�DEVHQFH�RI�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��,I�WKHUH�LV�QR�SXEOLF
9,1�RQ�WKH�YHKLFOH��LW�VKDOO�EH�LQVSHFWHG�E\�D�ODZ�HQIRUFHPHQW�RIILFHU�WR�YHULI\�WKH
DEVHQFH�RI�WKH�QXPEHU�DQG�WKH�FRUUHVSRQGLQJ�VWDWHPHQW�VKDOO�EH�VLJQHG�E\�WKH
RIILFHU�RQ�WKH�FHUWLILFDWH�RI�RZQHUVKLS�
�I��7UDQVIHU�RI�RZQHUVKLS�IRU�YHKLFOHV�RYHU�WHQ�PRGHO�\HDUV�ROG��RU�YHKLFOHV
EHLQJ�VROG�WR�D�VFUDS�PHWDO�GHDOHU��IRU�ZKLFK�WLWOH�LV�ORVW��FDQFHOOHG�RU�QRW
DYDLODEOH��$Q\�YHKLFOH�RYHU�WHQ�PRGHO�\HDUV�ROG�ZKLFK�LV�QRW�URDGZRUWK\�DQG�QRW
FDSDEOH�RI�UHSDLU�IRU�RSHUDWLRQ�RU�XVH�RQ�WKH�URDGV�DQG�KLJKZD\V��RU�D�YHKLFOH
ZKLFK�LV�EHLQJ�VROG�WR�D�VFUDS�PHWDO�GHDOHU�SXUVXDQW�WR���2�6�����������DQG�RQ
ZKLFK�WKH�FHUWLILFDWH�RI�WLWOH�KDV�EHHQ�ORVW��FDQFHOOHG�RU�RWKHUZLVH�QRW�DYDLODEOH�
VKDOO�DOVR�WUDQVIHU�RZQHUVKLS�E\�XVH�RI�WKH�FHUWLILFDWH�RI�RZQHUVKLS��7KH�VFUDS�PHWDO
GHDOHU�VKDOO�QRW�SURYLGH�SD\PHQW�IRU�WKH�YHKLFOH�XQWLO�WKH�FHUWLILFDWH�RI�RZQHUVKLS
KDV�EHHQ�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW��DQG
WKH�YHKLFOH�LV�GHWHUPLQHG�QRW�WR�EH�VWROHQ��8VH�RI�WKLV�WUDQVIHU�RI�RZQHUVKLS�IRUP
ZLOO�UHVXOW�LQ�FDQFHOODWLRQ�RI�WKH�2NODKRPD�WLWOH��LI�LW�KDV�QRW�DOUHDG\�EHHQ�GRQH�
8QOHVV�EHLQJ�VROG�WR�D�VFUDS�PHWDO�GHDOHU�DV�UHIHUHQFHG�DERYH��LI�WKH�YHKLFOH�LV�WHQ
�����PRGHO�\HDUV�RU�QHZHU��D�FHUWLILFDWH�RI�RZQHUVKLS�PD\�QRW�EH�XWLOL]HG�XQOHVV�WKH
WLWOH�KDV�SUHYLRXVO\�EHHQ�FDQFHOOHG�
�J��3URFHGXUH�IRU�WUDQVIHUV�E\�XVH�RI�FHUWLILFDWH�RI�RZQHUVKLS��7KLV�FHUWLILFDWH�RI
RZQHUVKLS�ZLOO�EH�D�WKUHH�SDUW�IRUP��7KH�EX\HU�DQG�VHOOHU�VKDOO�HDFK�UHWDLQ�D�FRS\
DQG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�WUDQVDFWLRQ��WKH�VHOOHU�VKDOO�VXEPLW�RQH�FRS\�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW�ZLWK�WKH�DSSOLFDEOH�IHH��$OO
UHTXHVWV�IRU�RZQHUVKLS�WUDQVIHU�YLD�FHUWLILFDWH�RI�RZQHUVKLS�PXVW�EH�UHYLHZHG�DQG
DSSURYHG�E\�WKH�&RPPLVVLRQ�EHIRUH�SURFHVVLQJ��7KH�&RPPLVVLRQ�VKDOO�UHYLHZ�WKH
GRFXPHQWDWLRQ�DQG�YHKLFOH�UHFRUG�WR�HQVXUH�WKH�RZQHU�RI�UHFRUG�KDV�VXEPLWWHG�D
SURSHUO\�FRPSOHWHG�FHUWLILFDWH�RQ�DQ�HOLJLEOH�YHKLFOH��7KH�UHFRUG�ZLOO�EH�FKHFNHG
DJDLQVW�1&,&�ILOHV�IRU�WKH�SUHVHQFH�RI�D�VWROHQ�YHKLFOH�UHFRUG��,I�D�VWROHQ�YHKLFOH
UHSRUW�LV�RQ�ILOH��WKH�DSSURSULDWH�ODZ�HQIRUFHPHQW�DJHQF\�ZLOO�EH�FRQWDFWHG�DQG�WKH
WUDQVDFWLRQ�ZLOO�UHPDLQ�RQ�KROG��SHQGLQJ�WKDW�DJHQF\
V�UHVSRQVH��,I�DQ�DFWLYH�OLHQ�LV
RQ�ILOH�DQG�WKH�WUDQVDFWLRQ�LV�DSSURYHG��WKH�OLHQKROGHU�ZLOO�EH�QRWLILHG�RI�WKH
FHUWLILFDWH�RI�RZQHUVKLS�WUDQVIHU��,I�WKH�WUDQVDFWLRQ�LV�QRW�DSSURYHG��DQ�H[SODQDWLRQ
ZLOO�EH�UHWXUQHG�WR�WKH�VXEPLWWLQJ�EX\HU�DQG�VHOOHU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&ODVVLF�WLWOHV
$�&ODVVLF�WLWOH�ZLOO�EH�LVVXHG�WR�DQ\�PRWRU�YHKLFOH�ZKLFK�LV�WZHQW\�ILYH�����

PRGHO�\HDUV�ROG�RU�ROGHU��ZLWK�WKH�H[FHSWLRQ�RI�D�MXQNHG�YHKLFOH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@



�������������'XSOLFDWH�FHUWLILFDWH�RI�WLWOH
�D��3URFHGXUH�IRU�REWDLQLQJ�D�GXSOLFDWH�FHUWLILFDWH�RI�WLWOH��$Q�$SSOLFDWLRQ�IRU
'XSOLFDWH�&HUWLILFDWH�RI�7LWOH�RI�9HKLFOH��IRUP��������LV�WR�EH�XVHG�ZKHQ�D�YHKLFOH
RZQHU�KDV�ORVW�WKH�WLWOH�WR�D�YHKLFOH��2QO\�WKH�UHFRUG�RZQHU�PD\�PDNH�VXFK
DSSOLFDWLRQ��7KH�DSSOLFDQW�VKDOO�SURGXFH�SURSHU�LGHQWLILFDWLRQ�DW�WKH�WLPH�RI
DSSOLFDWLRQ�
�E��0LQLPXP�LQIRUPDWLRQ�UHTXLUHG�IRU�LVVXDQFH�RI�GXSOLFDWH�FHUWLILFDWH�RI�WLWOH�
,Q�VRPH�LQVWDQFHV��WKH�DSSOLFDQW�PD\�QRW�KDYH�DOO�WKH�LQIRUPDWLRQ�QHFHVVDU\�WR
FRPSOHWH�WKH�DSSOLFDWLRQ��8SRQ�LGHQWLILFDWLRQ��WKH�DSSOLFDQW�LV�WR�VLJQ�WKH
DSSOLFDWLRQ��HQWHU�KLV�QDPH��DGGUHVV��,'�QXPEHU�DQG�FXUUHQW�WDJ�QXPEHU��RU��LI�QRW
FXUUHQWO\�UHJLVWHUHG��WKH�ODVW�WDJ�QXPEHU��GHFDO�DQG�PRQWK�RI�H[SLUDWLRQ���:LWKRXW
WKLV�EDVLF�LQIRUPDWLRQ�QR�DSSOLFDWLRQ�FDQ�EH�DFFHSWHG��
�F��&KDQJHV�LQ�GXSOLFDWH�FHUWLILFDWH�RI�WLWOH�OLPLWHG�WR�DGGUHVV�FRUUHFWLRQ��1R
LQIRUPDWLRQ��RWKHU�WKDQ�WKH�DGGUHVV��PD\�EH�FKDQJHG�ZKHQ�LVVXLQJ�D�GXSOLFDWH�WLWOH�
�G��&XUUHQW�UHJLVWUDWLRQ�UHTXLUHG��5HJLVWUDWLRQ�PXVW�EH�FXUUHQW�LQ�2NODKRPD
EHIRUH�D�GXSOLFDWH�WLWOH�PD\�EH�LVVXHG��$�GXSOLFDWH�WLWOH�PD\�EH�LVVXHG�ZLWKRXW
FXUUHQW�2NODKRPD�UHJLVWUDWLRQ�WR�D�IRUPHU�UHVLGHQW�ZKR�KDV�UHORFDWHG�WR�DQRWKHU
VWDWH�DQG�WKH�WLWOH�LV�EHLQJ�PDLOHG�WR�DQ�RXW�RI�VWDWH�DGGUHVV�GHVLJQDWHG�E\�WKH
UHTXHVWRU�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HQWDO�YHKLFOH�WLWOHV
9HKLFOHV�DFTXLUHG�E\�UHQWDO�FRPSDQLHV�QRW�WR�EH�UHQWHG�IRU�PRUH�WKDQ���

GD\V�DW�D�WLPH��PD\�EH�UHJLVWHUHG�DQG�WLWOHG�E\�WKH�UHQWDO�DJHQF\�H[HPSW�IURP
H[FLVH�WD[�DQG�VDOHV�WD[��$Q�2NODKRPD�WLWOH�EUDQGHG��5HQWDO�9HKLFOH��ZLOO�EH
LVVXHG��,I�WKH�YHKLFOH�LV�VROG�OHVV�WKDQ�RQH�����\HDU�IURP�GDWH�RI�LVVXDQFH�RI�WKH�WLWOH�
WKH�UHQWDO�DJHQF\�PXVW�SD\�WKH�H[FLVH�WD[�SOXV�D�����SHQDOW\�RQ�VXFK�H[FLVH�WD[
EHIRUH�WUDQVIHUULQJ�WKH�YHKLFOH��XQOHVV�WKH�YHKLFOH�LV�EHLQJ�WUDQVIHUUHG�WR�WKH
PDQXIDFWXUHU�RU�LWV�ILQDQFLQJ�FRPSDQ\��WR�D�IUDQFKLVHG�GHDOHU�RI�WKH�VDPH
OLQH�PDNH�RI�WKH�YHKLFOH�WR�EH�WUDQVIHUUHG��RU�WR�DQ\RQH��LI�WKH�YHKLFOH�LV�LQ�D�VDOYDJH
FRQGLWLRQ��VDOYDJH�RU�MXQN�WLWOH��
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������5HPDQXIDFWXUHG�YHKLFOH�WLWOHV
5HPDQXIDFWXUHG�YHKLFOH�WLWOHV�DUH�LVVXHG�IRU�YHKLFOHV�DVVHPEOHG�E\�OLFHQVHG

YHKLFOH�UHPDQXIDFWXUHUV��XWLOL]LQJ�D�QHZ�ERG\�DORQJ�ZLWK�RULJLQDO��UHFRQGLWLRQHG��RU
UHPDQXIDFWXUHG�SDUWV��EXW�ZKLFK�DUH�QRW�VDOYDJH��UHEXLOW��RU�MXQNHG�YHKLFOHV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������9HKLFOHV�SXUFKDVHG�E\�IRUHLJQ�EX\HUV�SXUVXDQW�WR�WKH�$XWRPRWLYH
'LVPDQWOHUV�DQG�3DUW�5HF\FOHU�$FW

7KH�OLFHQVHG�VHOOHU�RI�D�YHKLFOH�VROG�WR�D�IRUHLJQ�EX\HU�XQGHU�WKH�SURYLVLRQV
RI�WKH�$XWRPRWLYH�'LVPDQWOHUV�DQG�3DUWV�5HF\FOHU�$FW�VKDOO�VWDPS�WKH�WLWOH�ZLWK�
�(;3257�21/<��12175$16)(5$%/(�,1�7+(�81,7('�67$7(6���7KH
VHOOHU�VKDOO�QRWLI\�WKH�7D[�&RPPLVVLRQ��RQ�D�IRUP�SUHVFULEHG�E\�WKH�&RPPLVVLRQ�
RI�WKH�WLWOH�QXPEHU��WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��DQG�WKH�IRUHLJQ�EX\HU
V�ELG
LGHQWLILFDWLRQ�QXPEHU��7KH�7D[�&RPPLVVLRQ�ZLOO�FDQFHO�WKH�2NODKRPD�WLWOH�
SUHVHUYLQJ�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�LQ�WKH�&RPPLVVLRQ�FRPSXWHU�ILOHV�IRU



D�SHULRG�RI�QRW�OHVV�WKDQ�ILYH�����\HDUV�

�������������8QUHFRYHUHG�WKHIW�WLWOH
$Q�XQUHFRYHUHG�WKHIW�WLWOH�PD\�EH�LVVXHG�WR�DQ�LQVXUDQFH�FRPSDQ\�WKDW�KDV

SDLG�D�WRWDO�ORVV�RQ�DQ�XQUHFRYHUHG�VWROHQ�YHKLFOH��3URYLGHG��WKH�RZQHUVKLS�RI�DQ\
VXFK�YHKLFOH�ZKLFK�KDV�EHHQ�GHFODUHG�D�WRWDO�ORVV�E\�DQ�LQVXUHU�OLFHQVHG�E\�WKH
2NODKRPD�,QVXUDQFH�'HSDUWPHQW�DQG�PDLQWDLQLQJ�D�PXOWL�VWDWH�PRWRU�YHKLFOH
VDOYDJH�SURFHVVLQJ�FHQWHU�LQ�WKLV�VWDWH�VKDOO�EH�WUDQVIHUUHG�WR�WKH�LQVXUHU�E\�D
VDOYDJH�RU�DQ�XQUHFRYHUHG�WKHIW�WLWOH�ZLWKRXW�WKH�UHTXLUHPHQW�RI�D�YLVXDO�LQVSHFWLRQ
RI�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�E\�WKH�LQVXUHU�

����'RFXPHQWDWLRQ�UHTXLUHG��7KH�UHTXHVWLQJ�LQVXUDQFH�FRPSDQ\�PXVW
SURYLGH�DW�OHDVW�RQH�RI�WKH�IROORZLQJ�WKUHH�����GRFXPHQWV�DW�WLPH�RI
DSSOLFDWLRQ�IRU�DQ�XQUHFRYHUHG�WKHIW�WLWOH�

�$��6WROHQ�YHKLFOH�UHSRUW�
�%��,QVXUHU
V�SURRI�RI�ORVV��RU
�&��6WDWHPHQW�IURP�LQVXUHU�FRQILUPLQJ�XQUHFRYHUHG�WKHIW�

����6XEVHTXHQW�UHFRYHU\�RI�YHKLFOH��:KHQ�LI�DQ�XQUHFRYHUHG�WKHIW�WLWOHG
YHKLFOH�LV�VXEVHTXHQWO\�UHFRYHUHG��WKH�DSSURSULDWH�WLWOH�W\SH��L�H��VWDQGDUG�
VDOYDJH�RU�MXQN��LV�WR�EH�LVVXHG��EDVHG�RQ�WKH�DPRXQW�RI�GDPDJH��LI�DQ\��$
OHWWHUKHDG�VWDWHPHQW�IURP�WKH�LQVXUDQFH�FRPSDQ\��GHFODULQJ�WKH�SHUFHQWDJH
RI�GDPDJH��LV�UHTXLUHG�WR�VXSSRUW�WKH�W\SH�RI�QHZ�WLWOH�LVVXHG��5HJDUGOHVV�RI
W\SH��WKH�QHZ�WLWOH�ZLOO�EH�EUDQGHG��UHFRYHUHG�WKHIW��
����6XEVHTXHQW�RZQHU�XQDEOH�WR�REWDLQ�LQVXUDQFH�FRPSDQ\�GDPDJH
GHFODUDWLRQ��6KRXOG�WKH�VXEVHTXHQW�RZQHU�SRVVHVVRU�RI�WKH�UHFRYHUHG�
XQUHFRYHUHG�WKHIW�WLWOHG�YHKLFOH�FODLP�WKH�UHFRYHULQJ�LQVXUDQFH�FRPSDQ\
KDV�UHIXVHG�WR�SURYLGH�WKH�GDPDJH�GHFODUDWLRQ�RXWOLQHG�XQGHU�SDUDJUDSK����
RI�WKLV�VXEVHFWLRQ�DQG�LW�LV�WKHLU�FRQWHQWLRQ�WKH�YHKLFOH�KDV�VXIIHUHG�OHVV�WKDQ
D�WRWDO�ORVV��WKH�RZQHU�SRVVHVVRU�PD\�

�$��2EWDLQ�IURP�WKH�0RWRU�9HKLFOH�'LYLVLRQ�D�SUHSDUHG�OHWWHU�RI
LQVWUXFWLRQ��RXWOLQLQJ�WKH�2NODKRPD�VWDWXWRU\�GDPDJH�GHFODUDWLRQ
REOLJDWLRQ�RI�D�UHFRYHULQJ�LQVXUDQFH�FRPSDQ\��7KH�RZQHU�SRVVHVVRU
LV�WR�VHQG�WKDW�OHWWHU�YLD�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��WR
WKH�UHFRYHULQJ�LQVXUDQFH�FRPSDQ\��DORQJ�ZLWK�D�UHTXHVW�IRU�WKHLU
FRPSOLDQFH��$�GDPDJH�GHFODUDWLRQ�IURP�WKH�UHFRYHULQJ�LQVXUDQFH
FRPSDQ\�UHFHLYHG�LQ�UHVSRQVH�WR�VXFK�FRUUHVSRQGHQFH�ZLOO�EH
SURFHVVHG�DV�RXWOLQHG�LQ�SDUDJUDSK�����RI�WKLV�VXEVHFWLRQ�
�%��6KRXOG�WKH�UHFRYHULQJ�LQVXUDQFH�FRPSDQ\�UHVSRQG�ZLWK�D
ZULWWHQ�UHIXVDO�RI�WKH�UHTXHVW�WR�SURYLGH�D�GDPDJH�GHFODUDWLRQ��RU�QR
UHVSRQVH�LV�UHWXUQHG�E\�WKH�UHFRYHULQJ�LQVXUDQFH�FRPSDQ\�ZLWKLQ
WKLUW\������GD\V�RI�GHOLYHU\�RI�WKH�UHTXHVW��DV�HYLGHQFHG�E\�WKH
FHUWLILHG�PDLO�UHWXUQ�UHFHLSW��WKH�RZQHU�SRVVHVVRU�PD\�HVWDEOLVK�WKH
OHYHO�RI�GDPDJH�WR�WKH�YHKLFOH�E\�SURYLGLQJ�D�IRUPDO��ZULWWHQ�FRVW
HVWLPDWH�WR�UHSDLU�WKH�YHKLFOH�WR�D�URDGZRUWK\�FRQGLWLRQ�IURP�D
FHUWLILHG�PHFKDQLF�	�RU�ERG\�VKRS��EXVLQHVV���QRW�LQGLYLGXDO���RU
FHUWLILHG�DSSUDLVHU��L�H��LQVXUDQFH�GDPDJH�DSSUDLVHU���WKDW�LV�QRW
DIILOLDWHG�ZLWK�WKH�SURVSHFWLYH�RZQHU�SRVVHVVRU��8SRQ�UHYLHZ�DQG
DSSURYDO�E\�WKH�&RPPLVVLRQ��VXFK�GDPDJH�HVWLPDWH�ZLOO�EH�XWLOL]HG
WR�PDNH�WKH�DSSURSULDWH�WLWOH�W\SH�GHWHUPLQDWLRQ��5HJDUGOHVV�RI�W\SH�
WKH�QHZ�WLWOH�ZLOO�EH�EUDQGHG��UHFRYHUHG�WKHIW��

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@



�������������/HPRQ�ODZ�EX\EDFN�WLWOH�EUDQG
$Q\�PDQXIDFWXUHU�UHDFTXLULQJ�RU�DVVLVWLQJ�D�GHDOHU�RU�OLHQKROGHU�LQ

UHDFTXLULQJ�D�PRWRU�YHKLFOH�UHJLVWHUHG�LQ�WKLV�VWDWH�VKDOO��SULRU�WR�DQ\�VDOH��OHDVH�RU
WUDQVIHU�RI�WKH�YHKLFOH�LQ�WKLV�VWDWH��RU�SULRU�WR�H[SRUWLQJ�WKH�YHKLFOH�WR�DQRWKHU�VWDWH�
VKDOO�UHWLWOH�WKH�YHKLFOH�LQ�WKH�QDPH�RI�WKH�PDQXIDFWXUHU�DQG�WKH�FHUWLILFDWH�RI�WLWOH
VKDOO�EH�EUDQGHG�ZLWK�WKH�QRWDWLRQ��/HPRQ�/DZ�%X\EDFN���$Q\�EUDQGLQJ�RI�D�WLWOH
DV�D��/HPRQ�/DZ�%X\EDFN��VKDOO�UHPDLQ�SHUPDQHQWO\�RQ�WKH�WLWOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'UXJ�PDQXIDFWXUH�YHKLFOH�EUDQG
$Q\�ODZ�HQIRUFHPHQW�DJHQF\�LQ�WKLV�VWDWH�WKDW�VHL]HV�D�YHKLFOH�LQ�ZKLFK�D

FRQWUROOHG�GDQJHURXV�VXEVWDQFH�KDV�EHHQ�PDQXIDFWXUHG�DQG�VXFK�YHKLFOH�LV
VXEVHTXHQWO\�IRUIHLWHG�SXUVXDQW�WR�6HFWLRQ�������RI�7LWOH����RI�WKH�2NODKRPD
6WDWXWHV�PD\�UHTXHVW�WKDW�WKH�2NODKRPD�7D[�&RPPLVVLRQ�EUDQG�WKH�FHUWLILFDWH�RI
WLWOH�ZLWK�WKH�QRWDWLRQ��'UXJ�0DQXIDFWXUH�9HKLFOH���$�ZULWWHQ�UHTXHVW�IURP�WKH�VWDWH
ODZ�HQIRUFHPHQW�DJHQF\�ZLWK�SURSHU�MXULVGLFWLRQ�RYHU�WKH�IRUIHLWHG�YHKLFOH�PXVW�EH
VXEPLWWHG�WR�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������5HERGLHG�WLWOHV
�D��5HERGLHG�YHKLFOH�GHILQHG��$��UHERGLHG�YHKLFOH��LV�D�YHKLFOH�ZKLFK�KDV�EHHQ
DVVHPEOHG�XVLQJ�D�QHZ�ERG\�RU�QHZ�PDMRU�FRPSRQHQW�ZKLFK�LV�RI�WKH�LGHQWLFDO�W\SH
DV�WKH�RULJLQDO�YHKLFOH�DQG�LV�OLFHQVHG�E\�WKH�PDQXIDFWXUHU�RI�WKH�RULJLQDO�YHKLFOH
DQG�RWKHU�RULJLQDO��QHZ�RU�UHFRQGLWLRQHG�SDUWV��)RU�SXUSRVHV�RI�WKLV�GHILQLWLRQ���QHZ
ERG\�RU�QHZ�PDMRU�FRPSRQHQW��PHDQV�D�QHZ�ERG\��FDE��IUDPH��IURQW�HQG�FOLS�RU
UHDU�HQG�FOLS��$�UHERGLHG�YHKLFOH�PD\�QRW�EH�D�VDOYDJH��UHEXLOW��RU�MXQNHG�YHKLFOH�DV
GHILQHG�E\�SDUDJUDSK�������RU���RI�VXEVHFWLRQ�$�RI�6HFWLRQ������RI�7LWOH�����$
UHERGLHG�YHKLFOH�LV�DVVLJQHG�D�QHZ�LGHQWLILFDWLRQ�QXPEHU�E\�WKH�7D[�&RPPLVVLRQ�
�E��7LWOH�FRORU�DQG�QRWDWLRQV��5HERGLHG�YHKLFOH�FHUWLILFDWHV�RI�WLWOH�DUH�RI�D
GLVWLQFWLYH�FRORU�DQG�ZLOO�GLVSOD\�WKH�\HDU��PDNH�DQG�PRGHO�RI�WKH�RULJLQDOO\
PDQXIDFWXUHG�YHKLFOH�ZKLFK�KDV�EHHQ�UHERGLHG��7KH�IDFH�RI�WKH�WLWOH�FHUWLILFDWH�ZLOO
UHIOHFW��5(%2',('���DV�ZHOO�DV�WKH�QRWDWLRQ��7KLV�YHKLFOH�KDV�EHHQ�DVVHPEOHG
ZLWK�QHZ�PDMRU�FRPSRQHQWV�OLFHQVHG�E\�WKH�RULJLQDO�PDQXIDFWXUHU��
�F��6XEVHTXHQW�FKDQJH�RI�WLWOH�W\SH��,I�D�UHERGLHG�WLWOHG�YHKLFOH�JRHV�LQWR�VDOYDJH�
UHEXLOW�RU�MXQNHG�WLWOH�VWDWXV��WKDW�QHZ�WLWOH�W\SH�DQG�FRORU�ZLOO�WDNH�SUHFHGHQFH�RYHU
WKH�UHERGLHG�WLWOH�W\SH��5HJDUGOHVV�RI�VXEVHTXHQW�WLWOH�W\SH�V���D�UHERGLHG�EUDQG
QRWDWLRQ�ZLOO�UHPDLQ�RQ�WKH�UHFRUG�
�G��$SSOLFDWLRQ�IRU�UHERGLHG�WLWOH��$SSOLFDQWV�IRU�D�UHERGLHG�FHUWLILFDWH�RI�WLWOH
PXVW�FRPSOHWH�DQ�$IILGDYLW�RI�5HERGLHG�9HKLFOH��27&�)RUP����%���SURYLGLQJ�DOO
LQIRUPDWLRQ�DQG�GRFXPHQWDWLRQ�DV�GHVFULEHG�WKHUHRQ��LQFOXGLQJ�DSSURSULDWH
RZQHUVKLS�GRFXPHQWDWLRQ�IRU�WKH�FRPSRQHQWV�UHIHUHQFHG�RQ�WKH�DIILGDYLW��$OO
UHERGLHG�WLWOH�DSSOLFDWLRQV�DUH�WR�EH�VXEPLWWHG�WR�WKH�0RWRU�9HKLFOH�'LYLVLRQ�IRU
UHYLHZ�DQG�DSSURYDO��)ROORZLQJ�UHYLHZ��WKH�'LYLVLRQ�ZLOO�UHWXUQ�WKH�DIILGDYLW�DQG
GRFXPHQWDWLRQ�WR�WKH�DSSOLFDQW�ZLWK�HLWKHU�WLWOLQJ�LQVWUXFWLRQV��RU�DQ�H[SODQDWLRQ�RI
GHQLDO�

����2ULJLQDO�YHKLFOH�WLWOLQJ�UHTXLUHPHQW��7KH�RULJLQDO��EDVH��YHKLFOH���L�H�
WKH�YHKLFOH�ZKLFK�LV�EHLQJ�UHFRQVWUXFWHG�DQG�ZLOO�UHIOHFW�DV�WKH�\HDU��PDNH
DQG�PRGHO�RQ�WKH�UHERGLHG�FHUWLILFDWH�RI�WLWOH���PXVW�EH�WLWOHG�LQ�2NODKRPD
LQ�WKH�QDPH�RI�WKH�DSSOLFDQW�EHIRUH�DSSOLFDWLRQ�IRU�D�UHERGLHG�WLWOH�PD\�EH



PDGH�IRU�WKH�ILQLVKHG�YHKLFOH��7KLV�EDVH�YHKLFOH�WLWOLQJ�UHTXLUHPHQW�DSSOLHV
WR�DOO�DSSOLFDQWV��LQFOXGLQJ�WKRVH�SRVVHVVLQJ�DQ�2NODKRPD�XVHG�YHKLFOH
GHDOHU�OLFHQVH�
����$VVLJQPHQW�DQG�YHULILFDWLRQ�RI�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��7KH
'LYLVLRQ�ZLOO�GHVLJQDWH�WKH�QHZ�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��ZKLFK
LV�WR�EH�DIIL[HG�WR�WKH�YHKLFOH��7KH�'LYLVLRQ�ZLOO�DVVLJQ�HLWKHU�DQ�2NODKRPD
DVVLJQHG�QXPEHU��RU�GHVLJQDWH�WKH�LGHQWLILFDWLRQ�QXPEHU�RI�D�QHZ��OLFHQVHG�
PDMRU�FRPSRQHQW�RI�WKH�YHKLFOH�DV�WKH�LGHQWLILFDWLRQ�QXPEHU�WR�EH�XWLOL]HG
IRU�WKH�UHERGLHG�YHKLFOH��7KH�LGHQWLILFDWLRQ�QXPEHU�DVVLJQHG�E\�WKH
'LYLVLRQ�ZLOO�EH�FRQVLGHUHG�WKH�YDOLG�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1�
IRU�WKDW�YHKLFOH�DQG�LV�WR�EH�DIIL[HG�WR�WKH�YHKLFOH�LQ�WKH�PDQQHU�DQG
ORFDWLRQ�GHWHUPLQHG�E\�WKH�'LYLVLRQ��7KH�UHERGLHG�YHKLFOH�PXVW�EH
LQVSHFWHG�E\�D�PRWRU�OLFHQVH�DJHQW�WR�FRQILUP�WKH�DVVLJQHG�YHKLFOH
LGHQWLILFDWLRQ�QXPEHU��9,1���EHIRUH�D�UHERGLHG�WLWOH�ZLOO�EH�LVVXHG��$
UHERGLHG�WLWOH�PD\�QRW�EH�SODFHG�RQ�VHULDO�LQVSHFWLRQ�KROG�
����$FWLYH�OLHQV��,I�DQ�DFWLYH�OLHQ�LV�UHIOHFWHG�RQ�DQ\�VHULDO�RU�YHKLFOH
LGHQWLILFDWLRQ�QXPEHU��9,1��RI�D�FRPSRQHQW�XVHG�WR�EXLOG�D�UHERGLHG
YHKLFOH��WKH�IROORZLQJ�ZLOO�DSSO\�

�$��7KH�DSSOLFDQW�PXVW�SURYLGH�HLWKHU�D�SURSHU�OLHQ�UHOHDVH�V���RU
ZULWWHQ�DFNQRZOHGJHPHQW�IURP�WKH�DFWLYH�OLHQKROGHU�V��RI�WKHLU
NQRZOHGJH�RI�WKH�DSSOLFDWLRQ�IRU�D�UHERGLHG�YHKLFOH�ZKLFK�ZLOO
GLVSOD\�D�QHZO\�DVVLJQHG�9,1�DQG�WKHLU�XQGHUVWDQGLQJ�WKDW�DQ\
RWKHU�OLHQV�UHIOHFWHG�RQ�RWKHU�FRPSRQHQWV�RI�WKH�UHERGLHG�YHKLFOH
ZLOO�DOVR�EH�UHIOHFWHG�RQ�WKH�YHKLFOH�UHFRUG��OLVWHG�LQ�RUGHU�RI
RULJLQDO�SHUIHFWLRQ�GDWH�
�%��8SRQ�UHFHLSW�RI�WKH�OLHQKROGHU�DFNQRZOHGJHPHQW��WKH�0RWRU
9HKLFOH�'LYLVLRQ�ZLOO�LVVXH�D�UHYLVHG�OLHQ�HQWU\�IRUP��UHIOHFWLQJ�WKH
QHZO\�DVVLJQHG�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�DQG�ZLOO�IRUZDUG
FRSLHV�RI�WKH�HQWU\�IRUPV�DQG�ZULWWHQ�QRWLILFDWLRQ�RI�WKH�QHZ�YHKLFOH
LGHQWLILFDWLRQ�QXPEHU��9,1��WR�DQ\�OLHQKROGHU�RI�UHFRUG�LQ�WKH
'LYLVLRQ
V�ILOHV�

����5HFRJQLWLRQ�RI�PRGHO�\HDU�GHVLJQDWLRQ��)RU�SXUSRVHV�RI�WD[�IHH
DVVHVVPHQW�DQG�RGRPHWHU�GLVFORVXUH�UHTXLUHPHQWV��D�UHERGLHG�YHKLFOH�LV�WR
EH�FRQVLGHUHG�DV�D�YHKLFOH�RI�WKH�PRGHO�\HDU�WKDW�LV�UHIOHFWHG�RQ�WKH
UHERGLHG�FHUWLILFDWH�RI�WLWOH�

>6RXUFH��$PHQGHG�DW����2N�5HJ������HII��������@

�������������,QVXUDQFH�IUDXG�IRUIHLWXUH�VDOH
5HTXHVWV�IRU�LVVXDQFH�RI�DQ�2NODKRPD�WLWOH�UHVXOWLQJ�IURP�DQ�LQVXUDQFH

IUDXG�IRUIHLWXUH�VDOH�SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6��������PXVW�EH�UHYLHZHG
E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WR�HQVXUH�FRPSOLDQFH�ZLWK�WKH�FRQGLWLRQV
WKHUHLQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������6WROHQ�YHKLFOH�QRWLILFDWLRQ
3HQGLQJ�WLWOH�WUDQVDFWLRQV�ZLOO�EH�FKHFNHG�DJDLQVW�D�QDWLRQDO�VWROHQ�YHKLFOH

GDWDEDVH��VXFK�DV�1&,&�RU�1,&%��IRU�WKH�SUHVHQFH�RI�D�VWROHQ�YHKLFOH�UHFRUG��,I�D
VWROHQ�YHKLFOH�UHSRUW�LV�RQ�ILOH��WKH�DSSURSULDWH�ODZ�HQIRUFHPHQW�DJHQF\�ZLOO�EH
FRQWDFWHG�DQG�WKH�WLWOH�WUDQVDFWLRQ�SODFHG�RQ�KROG��SHQGLQJ�WKDW�DJHQF\
V�UHVSRQVH�
,I�QR�UHVSRQVH�LV�UHFHLYHG�ZLWKLQ�WKH�WLPH�SHULRG�HVWDEOLVKHG�E\�WKH�&RPPLVVLRQ�
WKH�WLWOH�WUDQVDFWLRQ�KROG�ZLOO�EH�UHOHDVHG�



>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����75$16)(5�2)�7,7/(

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������*HQHUDO�SURYLVLRQV��DVVLJQPHQWV��OLHQV��UHJLVWUDWLRQ��QRWLFH�RI
WUDQVIHU
�D��7UDQVIHU�RI�WLWOH��,Q�PRVW�LQVWDQFHV��DQ�2NODKRPD�WUDQVIHU�WLWOH�LV�LVVXHG�XSRQ
UHFHLSW�RI�D�SURSHUO\�DVVLJQHG�DQG�QRWDUL]HG�2NODKRPD�WLWOH�DQG�SURRI�RI�OLDELOLW\
LQVXUDQFH��$VVLJQPHQWV�RI�2NODKRPD�FHUWLILFDWHV�RI�WLWOH�WR��RU�E\��RXW�RI�VWDWH
GHDOHUV�ORFDWHG�LQ�QRQ�QRWDU\�VWDWHV�DUH�QRW�UHTXLUHG�WR�EH�QRWDUL]HG��1R
QRWDUL]DWLRQ�LV�UHTXLUHG�RQ�DQ�DVVLJQPHQW�RI�RZQHUVKLS�WR�DQ�LQVXUHU�UHVXOWLQJ�IURP
WKH�VHWWOHPHQW�RI�D�WRWDO�ORVV�FODLP��2WKHU�LQVWDQFHV�ZKHUH�D�WUDQVIHU�WLWOH�PD\�EH
LVVXHG�DUH�FRYHUHG�LQ�WKH�IROORZLQJ�VXEVHFWLRQV�
�E��8VH�RI�DVVLJQPHQW�VSDFH�SURYLGHG�RQ�WLWOH�GRFXPHQW��7KH�ILUVW�DVVLJQPHQW
VSDFH�RQ�DQ�2NODKRPD�WLWOH�LV�WR�EH�XVHG�E\�WKH�RZQHU�RQ�WKH�IDFH�RI�WKH�WLWOH�WR
DVVLJQ�RZQHUVKLS��7KH�VXEVHTXHQW�UHDVVLJQPHQW�VSDFHV�PD\�EH�XVHG�E\
DSSURSULDWHO\�OLFHQVHG�2NODKRPD�GHDOHUV�RQO\��5HWDLO�LPSOHPHQW�GHDOHUV�PD\
UHDVVLJQ�RZQHUVKLS�RQ�2NODKRPD�FHUWLILFDWHV�RI�WLWOH�IRU�DOO�WHUUDLQ�YHKLFOHV��XWLOLW\
YHKLFOHV�DQG�RII�URDG�PRWRUF\FOHV��6KRXOG�DQ�DVVLJQHG�2NODKRPD�FHUWLILFDWH�RI�WLWOH
EH�SUHVHQWHG�LQ�DSSOLFDWLRQ�IRU�DQ�2NODKRPD�WLWOH�DQG�WKDW�FHUWLILFDWH�UHIOHFWV�D
SUHYLRXV�RZQHUVKLS�DVVLJQPHQW�WKDW�ZDV�QHYHU�FRPSOHWHG�YLD�LVVXDQFH�RI�DQ
2NODKRPD�WLWOH��WKH�0RWRU�9HKLFOH�'LYLVLRQ�PD\�DSSURYH�D�FHUWLILFDWH�RI�WLWOH�WR�EH
LVVXHG�GLUHFWO\�WR�WKH�PRVW�UHFHQW�DVVLJQHH��SURYLGHG�ERWK�DVVLJQPHQWV�DUH�SURSHUO\
FRPSOHWHG�DQG�DOO�WD[HV��IHHV�DQG�GHOLQTXHQW�SHQDOWLHV�GXH�LQ�UHJDUG�WR�WKH�SUHYLRXV
DVVLJQPHQW�DUH�FROOHFWHG��LQ�DGGLWLRQ�WR�WKRVH�GXH�RQ�WKH�PRVW�UHFHQW�DVVLJQPHQW�
�F��/LHQV�WUDQVIHU��$Q\�DFWLYH�OLHQV�LQGLFDWHG�RQ�WKH�IDFH�RI�DQ�DVVLJQHG�2NODKRPD
WLWOH�ZLOO�EH�FDUULHG�IRUZDUG�WR�WKH�WUDQVIHU�WLWOH�EHLQJ�LVVXHG�XQOHVV�D�OLHQ�UHOHDVH�LV
SUHVHQWHG�
�G��&XUUHQW�UHJLVWUDWLRQ�UHTXLUHG��H[FHSWLRQV��5HJLVWUDWLRQ�PXVW�EH�FXUUHQW�RQ�D
YHKLFOH�EHIRUH�D�WUDQVIHU�WLWOH�PD\�EH�LVVXHG��XQOHVV�WKH�YHKLFOH�LV�LQ�D�VDOYDJH�RU
MXQNHG�VWDWXV��/LFHQVHG�XVHG�PRWRU�YHKLFOH�GHDOHUV�DUH�H[HPSW�IURP�WKLV
UHTXLUHPHQW�ZKHQ�WUDQVIHUULQJ�WR�RWKHU�OLFHQVHG�GHDOHUV��SURYLGHG�WKH�YHKLFOH�ZDV
FXUUHQWO\�UHJLVWHUHG��RU�LQ�WKH�UHJLVWUDWLRQ�H[SLUDWLRQ�JUDFH�PRQWK��ZKHQ�LW�ZDV
DVVLJQHG�WR�WKH�ILUVW�GHDOHU��6DOYDJH�GHDOHUV�DUH�H[HPSW�IURP�UHJLVWUDWLRQ
UHTXLUHPHQWV�ZKHQ�REWDLQLQJ�VDOYDJH�RU�MXQNHG�WLWOHV�
�H��$FWXDO�VDOHV�SULFH�GRFXPHQWDWLRQ��7KH�DFWXDO�VDOHV�SULFH�LV�UHTXLUHG�IRU�DQ\
YHKLFOH�RQ�ZKLFK�DQ�2NODKRPD�WLWOH�LV�WR�EH�LVVXHG�DQG�H[FLVH�WD[�DQG�RU�VDOHV�WD[
FROOHFWHG��7KH�DFWXDO�VDOHV�SULFH�LV�FRPPRQO\�UHIHUUHG�WR�DV�WKH��SXUFKDVH�SULFH��
2QH�RI�WKH�IROORZLQJ�GRFXPHQWV�LV�UHTXLUHG�WR�HVWDEOLVK�WKH�DFWXDO�VDOHV�SULFH�

����$�SXUFKDVH�FRQWUDFW�
����$�ELOO�RI�VDOH�
����$��'HFODUDWLRQ�RI�9HKLFOH�3XUFKDVH�3ULFH���RU
����2NODKRPD�WLWOH�FHUWLILFDWH��ZLWK�D�SXUFKDVH�SULFH�HQWU\�OLVWLQJ�ZKHUH
LQGLFDWHG�
����$�SXUFKDVH�FRQWUDFW�RU�ELOO�RI�VDOH�RIIHUHG�RQO\�WR�HVWDEOLVK�SXUFKDVH
SULFH�SXUVXDQW�WR�WKLV�VXEVHFWLRQ��DQG�QRW�WR�FRQYH\�RZQHUVKLS��QHHG�QRW�EH
QRWDUL]HG�



�I��1RWLFH�RI�7UDQVIHU�RI�2ZQHUVKLS�RI�D�9HKLFOH��7KH�VHOOHU�RU�EX\HU�RI�D�PRWRU
YHKLFOH�PD\�ILOH�D�1RWLFH�RI�7UDQVIHU�RI�2ZQHUVKLS�RI�D�9HKLFOH�WR�UHFRUG�WKH
DVVLJQPHQW�RI�RZQHUVKLS�LQ�WKH�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU�9HKLFOH
'LYLVLRQ�FRPSXWHU�V\VWHP��7KH�ILOLQJ�RI�1RWLFHV�RI�7UDQVIHU�LV�RSWLRQDO��7KH�ILOLQJ
RI�WKH�1RWLFH�RI�7UDQVIHU�GRHV�QRW�FRQVWLWXWH�D�WUDQVIHU�RI�RZQHUVKLS�DQG�GRHV�QRW
DOOHYLDWH�WKH�EX\HU�QHZ�RZQHU�RI�WKH�UHVSRQVLELOLW\�RI�SURSHUO\�DQG�WLPHO\
WUDQVIHUULQJ�WLWOH�DQG�SD\LQJ�DOO�DSSOLFDEOH�WD[HV�DQG�IHHV��7R�EH�DFFHSWDEOH��QRWLFHV
PXVW�EH�VXEPLWWHG�FRQWDLQLQJ�DOO�UHTXLUHG�LQIRUPDWLRQ��,QFRPSOHWH�IRUPV�ZLOO�QRW
EH�ILOHG��7KHUH�DUH�WZR�����DFFHSWDEOH�W\SHV�RI�QRWLFH�

����6HOOHU�RU�EX\HUV�PD\�VXEPLW�D�1RWLFH�RI�7UDQVIHU�RI�2ZQHUVKLS�RI�D
9HKLFOH�DQG�WKH�DSSURSULDWH�VWDWXWRU\�ILOLQJ�IHH�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW�
����(IIHFWLYH�-DQXDU\�������D�UHPRYDEOH�WHDU�RII�WDE��2NODKRPD
&HUWLILFDWH�RI�7LWOH�7HDU�2II�1RWLFH�RI�7UDQVIHU�7DE��ZDV�LQFRUSRUDWHG�RQ
2NODKRPD�YHKLFOH�WLWOH�FHUWLILFDWHV��7KLV�WDE��SURSHUO\�FRPSOHWHG��LV�WR�EH
DFFHSWHG�DQG�SURFHVVHG�LQ�WKH�VDPH�PDQQHU�DV�WKH�1RWLFH�RI�7UDQVIHU�RI
2ZQHUVKLS�RI�D�9HKLFOH�)RUP�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������0RWRU�9HKLFOH�7D[�6WDPS
�D��7D[�VWDPSV�UHTXLUHG�RQ�DVVLJQPHQW�RI�YHKLFOH��$�PRWRU�YHKLFOH�WD[�VWDPS�LV
UHTXLUHG�WR�EH�DIIL[HG�E\�WKH�VHOOLQJ�QHZ�RU�XVHG�OLFHQVHG�GHDOHU�XSRQ�DVVLJQPHQW
RI�RZQHUVKLS�LQ�WKH�IROORZLQJ�VLWXDWLRQV�

����1HZ�9HKLFOHV��$OO�YHKLFOHV�H[FHSW�EXVHV�DQG�FRPPHUFLDO�WUDLOHUV��7KLV
LQFOXGHV�ERDWV��PRWRUV��DQG�PDQXIDFWXUHG�KRPHV�
����8VHG�9HKLFOHV��$OO�YHKLFOHV�H[FHSW�PDQXIDFWXUHG�KRPHV�DQG
FRPPHUFLDO�WUDLOHUV�

�E��7D[�VWDPSV�UHTXLUHG�RQ�GHDOHU�WR�GHDOHU�WUDQVIHUV��7KH�WD[�VWDPS�LV�UHTXLUHG
LQ�WKH�DERYH�VLWXDWLRQV�RQ�DOO�DVVLJQPHQWV��LQFOXGLQJ�WR�RWKHU�GHDOHUV��H[FHSW
FRPPHUFLDO�WUDLOHUV�DQG�PDQXIDFWXUHG�KRPHV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������2GRPHWHU�GLVFORVXUH
�D��)HGHUDO�7UXWK�LQ�0LOHDJH�$FW��(IIHFWLYH�RQ�DOO�WUDQVIHUV�RI�RZQHUVKLS�RI�PRWRU
YHKLFOHV��VHH�H[FHSWLRQV�EHORZ��GDWHG�RQ�RU�DIWHU�$SULO�����������VSHFLILF�RGRPHWHU
GLVFORVXUH�LQIRUPDWLRQ�LV�UHTXLUHG��$OO�WUDQVIHUV�PXVW�FRQWDLQ�WKH�IROORZLQJ�

����2GRPHWHU�UHDGLQJ�DW�WLPH�RI�WUDQVIHU��QR�WHQWKV�RI�PLOH��
����7KH�GDWH�RI�WUDQVIHU�
����7KH�VHOOHU
V�SULQWHG�QDPH��PXVW�EH�LQGLYLGXDO���QR�FRPSDQ\�QDPH��
VLJQDWXUH�DQG�DGGUHVV�
����7KH�EX\HU
V�SULQWHG�QDPH��PXVW�EH�LQGLYLGXDO���QR�FRPSDQ\�QDPH��
VLJQDWXUH�DQG�DGGUHVV�
����9HKLFOH�LQIRUPDWLRQ�LQFOXGLQJ�PDNH��PRGHO�\HDU��ERG\�W\SH�DQG�9,1�
����7KH�VHOOHU�VKDOO�DOVR�FHUWLI\�WR�WKH�EHVW�RI�KLV�KHU�NQRZOHGJH�ZKHWKHU�WKH
RGRPHWHU�UHDGLQJ�

�$��5HIOHFWV�WKH�DFWXDO�PLOHDJH�
�%��'RHV�QRW�UHIOHFW�WKH�DFWXDO�PLOHDJH�



�&��,V�LQ�H[FHVV�RI�WKH�PHFKDQLFDO�OLPLWV�RI�WKH�RGRPHWHU�
�E��([HPSWLRQV��9HKLFOHV�DQG�VLWXDWLRQV�ZKLFK�DUH�H[HPSW�IURP�WKH�RGRPHWHU
GLVFORVXUH�UHTXLUHPHQWV�DUH�

����9HKLFOHV�ZKLFK�DUH�QRW�VHOI�SURSHOOHG��VXFK�DV�WUDLOHUV�
����7UDQVIHUV�RI�QHZ�YHKLFOHV�IURP�GHDOHU�WR�GHDOHU�RQ�WKH�062�
����9HKLFOHV�ZKLFK�DUH�WHQ������\HDUV�ROG�RU�ROGHU��7R�PDNH�WKLV
GHWHUPLQDWLRQ��VXEWUDFW�WHQ������IURP�WKH�FXUUHQW�FDOHQGDU�\HDU�
����9HKLFOHV�ZLWK�D�JURVV�YHKLFOH�ZHLJKW�UDWLQJ�RYHU��������OEV��$Q\�WUXFN
RYHU���WRQV�LV�H[HPSW�
����9HKLFOHV�SXUFKDVHG�LQ�DQRWKHU�FRXQWU\�
����7UDQVIHUV�UHVXOWLQJ�IURP�LQYROXQWDU\�GLYHVWLWXUHV��VXFK�DV�FRXUW�RUGHUV
DQG�UHSRVVHVVLRQV�
����7UDQVIHUV�WR�UHFRUG�D�QDPH�FKDQJH��VDPH�LQGLYLGXDO���RQO\�
����7UDQVIHUV�EHWZHHQ�D�UHYRFDEOH�WUXVW�DQG�D�WUXVWHH�RI�WKDW�WUXVW�
����$OO�WHUUDLQ�YHKLFOHV�DQG�RII�URDG�PRWRUF\FOHV�
�����/RZ�VSHHG�HOHFWULFDO�YHKLFOHV�
�����0HGLXP�VSHHG�HOHFWULF�YHKLFOHV�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2GRPHWHU�EUDQGV
�D��7\SHV�RI�RGRPHWHU�EUDQGV��7KHUH�DUH�IRXU�����EUDQGV�XWLOL]HG�RQ�WKH�IDFH�RI�D
WLWOH�WR�FKDUDFWHUL]H�WKH�RGRPHWHU�UHDGLQJ��7KH\�DUH�DV�IROORZV�

����$FWXDO
����1RW�$FWXDO
����([FHHGV�PHFKDQLFDO�OLPLWV��DQG
����2GRPHWHU�GLVFUHSDQF\

�E��8VH�RI�RGRPHWHU�EUDQGV��7KH�RGRPHWHU�GLVFUHSDQF\�LV�WR�EH�XVHG�LI�WKH
PLOHDJH�ILJXUH�YHULILHG�LQ�WKH�RGRPHWHU�GLVFORVXUH�VWDWHPHQW�LV�OHVV�WKDQ�WKH
PLOHDJH�GHSLFWHG�RQ�WKH�WLWOH�WR�EH�WUDQVIHUUHG��:KHQ�XWLOL]HG��WKLV�EUDQG�ZLOO�EH�LQ
DGGLWLRQ�WR�ZKDWHYHU�EUDQG�UHVXOWV�IURP�WKH�RGRPHWHU�GLVFORVXUH�VWDWHPHQW��DFWXDO�
QRW�DFWXDO��H[FHHGV�PHFKDQLFDO�OLPLWV���)RU�H[DPSOH��LI�WKH�EX\HU�DQG�VHOOHU�LQGLFDWH
RQ�WKH�RGRPHWHU�GLVFORVXUH�VWDWHPHQW�WKDW�WKH�PLOHDJH�OLVWHG�RQ�LW�LV�WKH�DFWXDO
PLOHDJH�RI�WKH�YHKLFOH��HYHQ�WKRXJK�WKH�ILJXUH�OLVWHG�RQ�WKH�GLVFORVXUH�VWDWHPHQW�LV
OHVV�WKDQ�WKDW�GHSLFWHG�RQ�WKH�DVVLJQHG�WLWOH��WKH�EUDQG�RI��$FWXDO��ZLOO�EH�OLVWHG�RQ
WKH�IDFH�RI�WKH�QHZ�WLWOH��+RZHYHU��LQ�WKDW�VLWXDWLRQ��LW�LV�WKH�UHVSRQVLELOLW\�RI�WKH
PRWRU�OLFHQVH�DJHQW�WR�DOVR�HQFRGH�WKH�DGGLWLRQDO�EUDQG�RI��2GRPHWHU
'LVFUHSDQF\���7KH�UHVXOWLQJ�WLWOH�ZRXOG�KDYH�ERWK�RGRPHWHU�EUDQGV���$FWXDO��DQG
�2GRPHWHU�'LVFUHSDQF\��OLVWHG�RQ�LW�
�F��9HKLFOH�LQVSHFWLRQ�FRQVLGHUHG�GLVFORVXUH��7KH�LQVSHFWLRQ�UHTXLUHG�LQ�7LWOH���
2�6���������/��VKDOO�EH�FRQVLGHUHG�D�GLVFORVXUH�VWDWHPHQW�IRU�WKH�SXUSRVH�RI
HPSOR\LQJ�WKH��2GRPHWHU�'LVFUHSDQF\��EUDQG�RQ�YHKLFOHV�OHVV�WKDQ�WHQ������PRGHO
\HDUV�ROG��,I�WKH�LQVSHFWHG�PLOHDJH�LV�OHVV�WKDQ�WKDW�GHSLFWHG�RQ�WKH�IDFH�RI�WKH
VXUUHQGHUHG�RXW�RI�VWDWH�WLWOH��WKH�EUDQG��2GRPHWHU�'LVFUHSDQF\��LV�WR�EH�OLVWHG�RQ
WKH�IDFH�RI�WKH�2NODKRPD�WLWOH�LVVXHG�
�G��2GRPHWHU�EUDQGV�RQ�YHKLFOHV�HQWHULQJ�IURP�DQRWKHU�VWDWH��:KHQ�D�PRWRU
YHKLFOH�HQWHUV�IURP�DQRWKHU�VWDWH�DQG�WKH�VXUUHQGHUHG�WLWOH�UHIOHFWV�DQ�RGRPHWHU
EUDQG�RI�1RW�$FWXDO��([FHHGV�0HFKDQLFDO�/LPLWV��RU�2GRPHWHU�'LVFUHSDQF\��VXFK
EUDQG�LV�WR�EH�FDUULHG�IRUZDUG�WR�WKH�2NODKRPD�WLWOH�UHFRUG��:KHQ�D�YHKLFOH�HQWHUV
IURP�DQRWKHU�VWDWH�ZLWK�QR�FKDQJH�RI�RZQHUVKLS�DQG�DQ�RGRPHWHU�EUDQG�RI�$FWXDO�



QR�RGRPHWHU�EUDQG�LV�WR�EH�FDUULHG�WR�WKH�2NODKRPD�WLWOH�UHFRUG��XQOHVVWKH
2GRPHWHU�'LVFUHSDQF\�SURYLVLRQV�GHVFULEHG�LQ�VXEVHFWLRQ��F��DSSO\�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������*HQHUDO�RGRPHWHU�GLVFORVXUH�LQIRUPDWLRQ
�D��(YHQWXDOO\��YLUWXDOO\�DOO�FHUWLILFDWHV�RI�WLWOH�LVVXHG�LQ�WKH�8QLWHG�6WDWHV�ZLOO
FRQWDLQ�WKH�UHTXLUHG�RGRPHWHU�GLVFORVXUH�VWDWHPHQWV��+RZHYHU��VHSDUDWH�VWDWHPHQWV
ZLOO�UHPDLQ�LQ�XVH�IRU�TXLWH�VRPH�WLPH��DV�ROGHU�VW\OH�WLWOHV�ZLOO�UHPDLQ�LQ
FLUFXODWLRQ�
�E��$OO�2NODKRPD�FHUWLILFDWHV�RI�WLWOH��ZLWK�WKH�H[FHSWLRQ�RI�ERDW�RU�PRWRU�DQG
MXQNHG�WLWOHV��LVVXHG�RQ�RU�DIWHU�-DQXDU\����������FRQWDLQ�WKH�RGRPHWHU�GLVFORVXUH
VWDWHPHQWV�DV�SDUW�RI�WKH�DVVLJQPHQW�RQ�WKH�UHYHUVH�VLGH�RI�WKH�FHUWLILFDWH�
�F��$�VHSDUDWH�RGRPHWHU�GLVFORVXUH�VWDWHPHQW��SURSHUO\�FRPSOHWHG�DQG�VLJQHG�E\
ERWK�EX\HU�DQG�VHOOHU��PD\�EH�XVHG�WR�FRUUHFW�DQ�HUURU�PDGH�RQ�WKH�RGRPHWHU
VWDWHPHQWV�RQ�WKH�WLWOH�LWVHOI�XSRQ�DSSURYDO�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�G��2Q�WLWOHV�FRQWDLQLQJ�RGRPHWHU�GLVFORVXUH�VWDWHPHQWV��RQO\�WKH�VHOOHUV�QDPH�PXVW
EH�ZLWQHVVHG�E\�WKH�QRWDU\�SXEOLF�
�H��2GRPHWHU�ILJXUH�HQWU\�RQ�PRWRU�YHKLFOHV�HQWHULQJ�IURP�DQRWKHU�VWDWH��:KHQ
D�PRWRU�YHKLFOH�HQWHUV�IURP�DQRWKHU�VWDWH�UHIOHFWLQJ�DQ�RZQHUVKLS�FKDQJH��WKH
PLOHDJH�IURP�WKH�DFFRPSDQ\LQJ�RGRPHWHU�GLVFORVXUH�LV�WR�EH�HQWHUHG�WR�WKH
2NODKRPD�WLWOH�UHFRUG��:KHQ�D�PRWRU�YHKLFOH�HQWHUV�IURP�DQRWKHU�VWDWH�ZLWK�QR
FKDQJH�RI�RZQHUVKLS��WKH�RGRPHWHU�UHDGLQJ�IURP�WKH�LQVSHFWLRQ�SHUIRUPHG�SXUVXDQW
WR����2�6���������LV�WR�EH�HQWHUHG�WR�WKH�2NODKRPD�WLWOH�UHFRUG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������7UDQVIHU�RI�WLWOH�XSRQ�GLYRUFH
:KHQ�D�PRWRU�YHKLFOH�KDV�EHHQ�DZDUGHG�LQ�D�GLYRUFH�DFWLRQ��WKH�DSSOLFDQW

PXVW�SUHVHQW�D�ILOHG�VWDPSHG�FRS\�RI�WKH�GHFUHH��7KH�GHFUHH�PXVW�LGHQWLI\�WKH
YHKLFOH�E\�D�9HKLFOH�,GHQWLILFDWLRQ�1XPEHU��9,1��
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII�������@

�������������7UDQVIHU�RI�WLWOH�XSRQ�GHDWK
�D��,QWHVWDF\��WUDQVIHU�WR�VXUYLYLQJ�VSRXVH��:KHQ�D�SHUVRQ�GLHV�LQWHVWDWH�OHDYLQJ�D
YHKLFOH��WKDW�YHKLFOH�EHFRPHV�WKH�SURSHUW\�RI�WKH�VXUYLYLQJ�VSRXVH��LI�DQ\��,I�WKH
GHFHGHQW�KHOG�WLWOH�WR�PRUH�WKDQ�RQH�����YHKLFOH��WKH�VXUYLYLQJ�VSRXVH�PD\�FKRRVH
RQH�����YHKLFOH��,I�WKHUH�DUH�DGGLWLRQDO�YHKLFOHV��RU�WKHUH�LV�QR�VXUYLYLQJ�VSRXVH��WKH
YHKLFOHV�PD\�EH�GLVWULEXWHG�E\�WKH�ODZ�RI�GHVFHQW��XSRQ�VXEPLVVLRQ�RI�D�SURSHUO\
FRPSOHWHG�1R�$GPLQLVWUDWRU�$IILGDYLW��27&�)RUP������DQG�WKH�GHDWK�FHUWLILFDWH
RI�WKH�GHFHDVHG�YHKLFOH�RZQHU���6HH�����2�6���������
�E��7HVWDWH��:KHQ�D�GHFHGHQW�KDV�OHIW�D�/DVW�:LOO�DQG�7HVWDPHQW��WKH�ZLOO�PXVW�EH
SUREDWHG�EHIRUH�DQ\�DFWLRQ�PD\�EH�WDNHQ�UHJDUGLQJ�GLVSRVLWLRQ�RI�DQ\�YHKLFOH
RZQHG�E\�WKH�GHFHDVHG��XQOHVV�WKH�YDOXH�RI�WKH�HVWDWH�LV�QRW�PRUH�WKDQ������������
8SRQ�SUREDWH�RI�WKH�ZLOO��OHWWHUV�WHVWDPHQWDU\�DUH�RUGLQDULO\�LVVXHG�E\�WKH�FRXUW�
QDPLQJ�WKH�LQGLYLGXDO�RU�LQGLYLGXDOV�UHVSRQVLEOH�IRU�DGPLQLVWHULQJ�WKH�HVWDWH��7KH
QDPHG�DGPLQLVWUDWRU�V��PD\�DVVLJQ�YHKLFOH�RZQHUVKLS�RQ�EHKDOI�RI�WKH�GHFHDVHG
RZQHU�

����:KHQ�WUDQVIHUULQJ�D�WLWOH�ZKHUH�WKH�DVVLJQPHQW�KDV�EHHQ�FRPSOHWHG�E\
WKH�DGPLQLVWUDWRU�RU�H[HFXWRU�RI�DQ�HVWDWH��D�FHUWLILHG�FRS\�RI�WKH�OHWWHUV



WHVWDPHQWDU\��QDPLQJ�WKDW�LQGLYLGXDO�DV�H[HFXWRU�RU�DGPLQLVWUDWRU�IRU�WKH
GHFHDVHG
V�HVWDWH��LV�UHTXLUHG�WR�EH�VXEPLWWHG�E\�WKH�WLWOH�DSSOLFDQW�DV
VXSSRUWLQJ�GRFXPHQWDWLRQ�IRU�WKH�WLWOH�WUDQVDFWLRQ�
����,I�QRW�D�TXDOLI\LQJ�IDPLO\�H[FLVH�WD[�H[HPSW�WUDQVIHU�SXUVXDQW�WR����2�6�
������&���H[FLVH�WD[�LV�H[HPSW�RQO\�LI�D�FRS\�RI�WKH�SUREDWHG�ZLOO�LV
SURYLGHG��QDPLQJ�WKH�DSSOLFDQW�DV�WKH�UHFLSLHQW�RI�WKDW�VSHFLILF�YHKLFOH�

�F��(VWDWH�YDOXHG�DW�QR�PRUH�WKDQ�������������:KHQ�D�GHFHGHQW�KDV�OHIW�D�ZLOO�
EXW�WKH�YDOXH�RI�WKH�HVWDWH�GRHV�QRW�H[FHHG�)LIW\�7KRXVDQG�'ROODUV��������������
RZQHUVKLS�RI�DQ\�YHKLFOH�V��EHTXHDWKHG�LQ�WKH�GHFHGHQW
V�ZLOO�PD\�EH�WUDQVIHUUHG�WR
WKH�VXFFHVVRU�RI�LQWHUHVW�E\�FRPSOHWLQJ�D�6PDOO�(VWDWH�$IILGDYLW���6HH�����2�6���
������,Q�DGGLWLRQ�WR�WKH�$IILGDYLW��WKH�IROORZLQJ�PXVW�EH�VXEPLWWHG�

����$�FRS\�RI�WKH�GHFHGHQW
V�GHDWK�FHUWLILFDWH�
����$�FRS\�RI�WKH�GHFHGHQW
V�XQSUREDWHG�ZLOO��QDPLQJ�WKH�DSSOLFDQW�DV
EHQHILFLDU\�RI�WKH�YHKLFOH�
����(LWKHU�WKH�WLWOH�FHUWLILFDWH�LQ�WKH�GHFHGHQW
V�QDPH��RU�HYLGHQFH�IURP�WKH
7D[�&RPPLVVLRQ�YHKLFOH�WLWOH�ILOHV�WKDW�VXFK�D�WLWOH�UHFRUG�H[LVWV�

�G��7UDQVIHU�RQ�GHDWK�QRWLFH��(IIHFWLYH�1RYHPEHU����������WKH�WLWOH�RI�D�PRWRU
YHKLFOH�WKDW�LV�QRW�VXEMHFW�WR�DQ\�OLHQ�RU�RWKHU�HQFXPEUDQFH�PD\�EH�WUDQVIHUUHG�E\
ILOLQJ�ZLWK�WKH�7D[�&RPPLVVLRQ�D�WUDQVIHU�RQ�GHDWK��72'��QRWLFH��VLJQHG�E\�WKH
WUDQVIHURU�DQG�GHVLJQDWLQJ�WKH�WUDQVIHUHH��6XFK�QRWLFH�VKDOO�WUDQVIHU�RZQHUVKLS�RI
WKH�YHKLFOH�WR�WKH�WUDQVIHUHH�XSRQ�WKH�GHDWK�RI�WKH�WUDQVIHURU�

����7KH�QRWLFH�VKDOO�LQFOXGH�
�$��7KH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�RI�WKH�YHKLFOH�
�%��7KH�QXPEHU�RI�WKH�OLFHQVH�SODWH�LVVXHG�WR�WKH�YHKLFOH��LI�DQ\�
�&��7KH�IXOO�QDPH�DQG�DGGUHVV�RI�WKH�WUDQVIHURU�
�'��7KH�IXOO�QDPH�DQG�DGGUHVV�RI�WKH�WUDQVIHUHH��DQG
�(��7KH�VLJQDWXUH�RI�WKH�WUDQVIHURU��7KH�VLJQDWXUH�RU�FRQVHQW�RI�RU
QRWLFH�WR�WKH�WUDQVIHUHH�VKDOO�QRW�EH�UHTXLUHG�IRU�DQ\�SXUSRVH�GXULQJ
WKH�OLIHWLPH�RI�WKH�WUDQVIHURU�

����7KH�FRPSOHWHG�QRWLFH�PD\�EH�VXEPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�WKH
WUDQVIHURU�RZQHU�DW�DQ\�WLPH��WR�EH�UHFRUGHG�LQ�WKH�YHKLFOH�UHFRUG�ILOH��7KH
WUDQVIHUHH�GHVLJQDWLRQ�PD\�EH�UHYRNHG�RU�FKDQJHG�DW�DQ\�WLPH�SULRU�WR�WKH
GHDWK�RI�WKH�WUDQVIHURU�E\�ILOLQJ�DQ�DPHQGHG�QRWLFH�ZLWK�WKH�&RPPLVVLRQ�
7KH�WUDQVIHUHH�PD\�GLVFODLP�DQ\�RZQHUVKLS�LQWHUHVWHG�LQ�WKH�YHKLFOH�E\
ILOLQJ�DQ�DPHQGHG�QRWLFH�ZLWK�WKH�&RPPLVVLRQ�
����7UDQVIHU�RQ�GHDWK�QRWLFH�LV�VXEMHFW�WR�WKH�IROORZLQJ�OLPLWDWLRQV�

�$��72'�QRWLFHV�PD\�EH�ILOHG�RQ�PRWRU�YHKLFOHV�RQO\�
�%��2QO\�WKH�UHFRUG�RZQHU�V���SHU�WKH�PRWRU�YHKLFOH�WLWOH�ILOHV�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ��PD\�ILOH�D�72'�QRWLFH�
�&��2ZQHUVKLS�RI�D�YHKLFOH�RQ�ZKLFK�D�72'�QRWLFH�LV�WR�EH�ILOHG
PXVW�EH�LQ�WKH�QDPH�RI�DQ�LQGLYLGXDO�RU�LQGLYLGXDOV�
�'��,I�FXUUHQW�RZQHUVKLS�UHIOHFWV�PXOWLSOH�LQGLYLGXDOV�MRLQHG�E\
�DQG���DOO�PXVW�VLJQ�WKH�72'�ILOLQJ�QRWLFH��,I�MRLQHG�E\��RU���DQ\
VLQJOH�RZQHU�PD\�VLJQ�WKH�72'�ILOLQJ�QRWLFH�
�(��,I�FXUUHQW�RZQHUVKLS�UHIOHFWV�PXOWLSOH�LQGLYLGXDOV��UHJDUGOHVV�RI
ZKHWKHU�MRLQHG�E\��DQG��RU��RU���DOO�PXVW�EH�GHFHDVHG�EHIRUH�D
WUDQVIHU�RI�RZQHUVKLS�WR�WKH�72'�WUDQVIHUHH�PD\�EH�FRPSOHWHG�
�)��2ZQHUVKLS�RQ�D�WUDQVIHU�WLWOH�LVVXHG�WR�WKH�72'�WUDQVIHUHH�LV�WR
EH�HQWHUHG�H[DFWO\�DV�GHVLJQDWHG�E\�WKH�WUDQVIHURU�RQ�WKH�72'
QRWLFH�ILOLQJ��$Q\�GHVLUHG�FKDQJH�E\�WKH�WUDQVIHUHH�PXVW�EH
DFFRPSOLVKHG�RQ�D�VHSDUDWH�DQG�VXEVHTXHQW�WLWOH�WUDQVDFWLRQ



FRPSOHWHG�E\�WKH�WUDQVIHUHH�
�*��([FLVH�WD[�LV�QRW�WR�EH�DVVHVVHG�ZKHQ�LVVXLQJ�WLWOH�WR�D�72'
WUDQVIHUHH�
�+��)LOLQJ�RI�D�72'�QRWLFH�ZLOO�VXSHUVHGH�DQ\�72'�QRWDWLRQ
UHIOHFWHG�RQ�D�SUHYLRXVO\�LVVXHG�WLWOH�FHUWLILFDWH�

����8QOHVV�UHYRNHG�E\�WKH�WUDQVIHURU�RU�WUDQVIHUHH��RQFH�D�72'�LV�ILOHG�WR
WKH�PRWRU�YHKLFOH�UHFRUG��LW�ZLOO�UHPDLQ�LQ�HIIHFW�XQWLO�WKH�UHVXOWLQJ�WUDQVIHU
RI�RZQHUVKLS�WR�WKH�WUDQVIHUHH�LV�FRPSOHWHG��RU�XQWLO�DQRWKHU�HYHQW
SUHFLSLWDWLQJ�FDQFHOODWLRQ�RI�WKH�WUDQVIHU�RQ�GHDWK�ILOLQJ�RFFXUV�
3UHVHQWDWLRQ�RI�GHFHDVHG�WUDQVIHURU
V�/DVW�:LOO�DQG�7HVWDPHQW�UHIOHFWLQJ
RWKHU�GLVSRVLWLRQ�RI�WKH�YHKLFOH�GRHV�QRW�FDQFHO�WKH�72'�QRWLFH�ILOLQJ��72'
QRWLFH�FDQFHOOLQJ�HYHQWV�LQFOXGH�

�$��7UDQVIHU�RI�RZQHUVKLS�RI�WKH�YHKLFOH�E\�WKH�WUDQVIHURU�RZQHU�
�%��7UDQVIHU�RI�RZQHUVKLS�RI�WKH�YHKLFOH�E\�FRXUW�RUGHU��VKHULII
V
VDOH��RU�SRVVHVVRU\�OLHQ�DFWLRQ�
�&��7UDQVIHU�RI�RZQHUVKLS�RI�WKH�YHKLFOH�E\�LVVXDQFH�RI�D
UHSRVVHVVLRQ�WLWOH
�'��6XEVHTXHQW�ILOLQJ�RI�D�72'�QRWLFH�E\�WKH�RZQHU�WUDQVIHURU�
ZKLFK�ZLOO�UHSODFH�DQ\�SUHYLRXVO\�ILOHG�QRWLFH�
�(��3UHVHQFH�RI�DFWLYH�OLHQ�RQ�WKH�YHKLFOH�UHFRUG�DW�WLPH�WUDQVIHUHH
ILOHV�DQ�DIILGDYLW�WR�DFFHSW�WLWOH�WR�WKH�YHKLFOH�IROORZLQJ�GHDWK�RI
WUDQVIHURU�
�)��&DQFHOODWLRQ�RI�WKH�2NODKRPD�WLWOH�UHVXOWLQJ�IURP�QRWLFH�RI
VXEVHTXHQW�WLWOLQJ�RI�YHKLFOH�LQ�DQRWKHU�VWDWH�
�*��'HDWK�RI�WUDQVIHUHH�SULRU�WR�WUDQVIHURU��,Q�WKH�HYHQW�WUDQVIHUHH
V
GHDWK�IROORZV�WUDQVIHURU
V��EXW�EHIRUH�D�WUDQVIHU�RI�YHKLFOH
RZQHUVKLS�WR�WKH�WUDQVIHUHH�KDV�EHHQ�FRPSOHWHG��WUDQVIHUHH
V
RZQHUVKLS�LQWHUHVW�LQ�WKH�YHKLFOH�EHORQJV�WR�WKH�WUDQVIHUHH
V�HVWDWH�

����7R�DFFHSW�WKH�FHUWLILFDWH�RI�WLWOH�RI�D�PRWRU�YHKLFOH�SXUVXDQW�WR�D
SURSHUO\�ILOHG�WUDQVIHU�RQ�GHDWK�QRWLFH��WKH�GHVLJQDWHG�WUDQVIHUHH�VKDOO
H[HFXWH�DQ�DIILGDYLW�YHULI\LQJ�WKH�GHDWK�RI�WKH�WUDQVIHURU�RZQHU�DQG�VXEPLW
WKH�DIILGDYLW��DORQJ�ZLWK�D�FRS\�RI�WKH�GHDWK�FHUWLILFDWH�RI�WKH�RZQHU�DQG
DSSURSULDWH�WUDQVIHU�IHHV��WR�WKH�7D[�&RPPLVVLRQ��)ROORZLQJ�UHYLHZ�RI�WKH
GRFXPHQWDWLRQ�DQG�FRQILUPDWLRQ�QR�DFWLYHV�OLHQV�DUH�SUHVHQW�RQ�WKH�YHKLFOH
ILOH��D�WUDQVIHU�WLWOH�ZLOO�EH�LVVXHG�WR�WKH�WUDQVIHUHH�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUHV�IRU�KDQGOLQJ�DVVLJQPHQW�HUURUV
6KRXOG�DQ�HUURU�EH�PDGH�LQ�WKH�DVVLJQPHQW�RI�D�WLWOH�RU�062��WKH�IROORZLQJ

JXLGHOLQHV�DUH�WR�EH�DGKHUHG�WR�
����0LVVSHOOHG�QDPH��&RUUHFWLRQ�RI�PLQRU�PLVVSHOOLQJ�LQ�DVVLJQHH
V�QDPH
ZLOO�EH�DOORZHG�E\�SULQWLQJ�FRUUHFW�VSHOOLQJ�GLUHFWO\�DERYH��EHVLGH�RU�EHORZ
WKH�HUURU��GHSHQGLQJ�RQ�DYDLODEOH�VSDFH��7KH�RULJLQDO�VSHOOLQJ�LV�QRW�WR�EH
PDUNHG�RXW�RU�REOLWHUDWHG�WR�WKH�H[WHQW�LW�LV�QRW�OHJLEOH��'RLQJ�VR�ZLOO�YRLG
WKDW�GRFXPHQW�
����(UURU�LQ�DGGUHVV��&RUUHFWLRQV�LQ�DVVLJQHH
V�DGGUHVV�PD\�DOVR�EH�PDGH
LQ�WKH�DERYH�PDQQHU�
����6LJQDWXUH�RQ�ZURQJ�OLQH��,I�D�VHOOHU�DQG�RU�QRWDU\�VLJQ�RQ�ZURQJ�OLQH��D
FRUUHFWLRQ�PD\�EH�PDGH�E\�GUDZLQJ�DQ�DUURZ�IURP�WKH�VLJQDWXUH�WR�WKH



SURSHU�OLQH��(YLGHQFH�RI�HUDVXUH�RU�OLTXLG�FRUUHFWLRQ�IOXLG�DQ\ZKHUH�RQ�DQ
062�WLWOH�YRLGV�WKDW�GRFXPHQW�
����'HOHWLRQV�RU�DGGLWLRQV��$�QDPH�PD\�QRW�EH�GHOHWHG�IURP�DQ
DVVLJQPHQW��2QO\�WKH�VHOOHU�PD\�DGG�D�QDPH�WR�DQ�DVVLJQPHQW�
����&KDQJH�RI�GDWH�RI�DVVLJQPHQW��&KDQJHV�LQ�DVVLJQPHQW�GDWH�ZLOO�EH
DOORZHG�E\�DIILGDYLW�RQO\�LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV�

�$��'DWH�REYLRXVO\�LQFRUUHFW��ZURQJ�\HDU��DVVLJQPHQW�GDWH�SULRU�WR
WLWOH�LVVXDQFH�GDWH��HWF�
�%��&KDQJH�LQ�GDWH�GRHV�QRW�DIIHFW�WD[HV�DQG�RU�SHQDOWLHV�GXH�DQG
GRHV�QRW�FRQIOLFW�ZLWK�SHUIHFWHG�OLHQ�GDWH�

����3URFHGXUH�IRU�YRLGLQJ�LQLWLDO�DVVLJQPHQW�DQG�UHLVVXLQJ�DQRWKHU
DVVLJQPHQW��,I�D�VHOOHU�ZLVKHV�WR�YRLG�WKH�ILUVW�DVVLJQPHQW�DQG�UHDVVLJQ�WR
GLIIHUHQW�LQGLYLGXDO�LQ�WKH�QH[W�DYDLODEOH�DVVLJQPHQW�EORFN�EHFDXVH�WKH�ILUVW
DVVLJQPHQW�ZDV�PDGH�RQ�WKH�ZURQJ�062�WLWOH��D�QRWDUL]HG�DIILGDYLW�RI�IDFW
ZLOO�EH�UHTXLUHG�IURP�WKH�VHOOHU�DORQJ�ZLWK�D�SKRWRFRS\�RI�WKH�SURSHUO\
DVVLJQHG�062�WLWOH�WR�LQGLYLGXDO�LQ�WKH�ILUVW�DVVLJQPHQW�
����3URFHGXUH�IRU�YRLGLQJ�DQ�DVVLJQPHQW�ZKHUH�WUDQVDFWLRQ�LV�QRW
FRPSOHWHG��,I�D�VHOOHU�ZLVKHV�WR�YRLG�DQ�DVVLJQPHQW�GXH�WR�WKH�WUDQVDFWLRQ
QRW�EHLQJ�FRPSOHWHG�DQG�GHOLYHU\�RI�WKH�YHKLFOH�QHYHU�WDNLQJ�SODFH��DQ
DIILGDYLW�RI�IDFW�PXVW�EH�SUHSDUHG�E\�KLP�H[SODLQLQJ�WKH�FLUFXPVWDQFHV��,I
WKH�YHKLFOH�ZDV�HYHU�SK\VLFDOO\�GHOLYHUHG�WR�WKH�SXUFKDVHU��WKH�WUDQVDFWLRQ
ZDV�FRPSOHWH�IRU�WKH�SXUSRVHV�RI�RZQHUVKLS�WUDQVIHU�DQG�DOO�WD[HV�DQG�IHHV
DUH�GXH��UHJDUGOHVV�RI�ZKDW�WUDQVSLUHG�WKHUHDIWHU��,I�WKH�YHKLFOH�ZDV�QHYHU
GHOLYHUHG�WR�WKH�SXUFKDVHU��DV�GHFODUHG�E\�WKH�VHOOHU�LQ�WKH�DIILGDYLW�RI�IDFW�
WKHQ�WKDW�DVVLJQPHQW�PD\�EH�YRLGHG�E\�GUDZLQJ�RQH�ODUJH��;��DFURVV�WKH
DVVLJQPHQW��7KH�YRLGHG�DVVLJQPHQW�LV�QRW�WR�EH�PDUNHG�RXW�RU�REOLWHUDWHG�WR
WKH�H[WHQW�LW�LV�QRW�OHJLEOH��7KH�062�WLWOH�PXVW�WKHQ�EH�SURSHUO\�UHDVVLJQHG
LQ�WKH�QH[W�DVVLJQPHQW�EORFN�
����3URFHGXUH�IRU�OLFHQVHG�2NODKRPD�GHDOHU�YRLGHG�WUDQVDFWLRQV��:KHQ
SK\VLFDO�GHOLYHU\�RI�D�YHKLFOH�KDV�EHHQ�PDGH�E\�D�OLFHQVHG�PRWRU�YHKLFOH
GHDOHU�SXUVXDQW�WR�DQG�XSRQ�WKH�WHUPV�RI�DQ�2NODKRPD�0RWRU�9HKLFOH
&RPPLVVLRQ�DQG�RU�2NODKRPD�8VHG�0RWRU�9HKLFOH�DQG�3DUWV�&RPPLVVLRQ
DSSURYHG�0RWRU�9HKLFOH�'HOLYHU\�$JUHHPHQW�)RUP�ZKLFK�VWDWHV�WKDW�WKH
WHUPV�RI�WKH�WUDQVDFWLRQ�DUH�GHSHQGHQW�XSRQ�DSSURYDO�RI�ILQDQFLQJ��EXW�WKH
WUDQVDFWLRQ�LV�QHYHU�FRPSOHWHG�DQG�QR�DVVLJQPHQW�RI�WKH�FRUUHVSRQGLQJ
062�RU�WLWOH�HYHU�RFFXUV�DV�D�UHVXOW�RI�IDLOXUH�WR�VHFXUH�VDLG�ILQDQFLQJ��WKH
WUDQVDFWLRQ�VKDOO�EH�FRQVLGHUHG�FDQFHOOHG�DQG�QR�WD[HV�RU�IHHV�UHODWHG�WR�WKDW
FDQFHOOHG�RZQHUVKLS�WUDQVIHU�WUDQVDFWLRQ�VKDOO�EH�GXH�
����(IIHFW�RI�YRLGLQJ�WLWOH��:KHQ�DQ�DVVLJQPHQW�LV�YRLGHG�DFFRUGLQJ�WR�WKH
OLVWHG�JXLGHOLQHV��DQ�2NODKRPD�WLWOH�PXVW�EH�EURXJKW�XS�LQ�WKH�QH[W
DVVLJQHH
V�QDPH��HYHQ�LI�WKDW�HQWLW\�ZRXOG�QRW�RUGLQDULO\�EH�UHTXLUHG�WR�GR
VR��VXFK�DV�D�GHDOHU���7KLV�LV�WR�HQVXUH�WKDW�WKH�FLUFXPVWDQFHV�LQYROYHG�DUH
YDOLG�DQG�DSSURYHG�XQGHU�2NODKRPD�7D[�&RPPLVVLRQ�SROLF\�DQG�WR�SUHYHQW
WKH�VLWXDWLRQ�IURP�EHFRPLQJ�HYHQ�PRUH�FRPSOLFDWHG�GXH�WR�WKH�SDVVDJH�RI
WLPH�DQG�LQFOXVLRQ�RI�DGGLWLRQDO�DVVLJQHHV�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������7UDQVIHU�RI�RZQHUVKLS�E\�WKLUG�SDUW\
$�WLWOH�WKDW�KDV�EHHQ�DVVLJQHG�E\�D�SHUVRQ�RWKHU�WKDQ�WKH�RZQHU�UHIOHFWHG�RQ

WKH�IDFH�RI�WKH�WLWOH�PXVW�EH�DFFRPSDQLHG�E\�VRPH�IRUP�RI�DXWKRUL]DWLRQ�IRU�WKH



DVVLJQPHQW��6XFK�DXWKRUL]DWLRQ�PD\�EH�D�SRZHU�RI�DWWRUQH\�RU�FRXUW�RUGHU�
����7UDQVIHU�E\�SRZHU�RI�DWWRUQH\��:KHQ�WUDQVIHUULQJ�D�WLWOH�ZKHUH
DVVLJQPHQW�KDV�EHHQ�PDGH�E\�SRZHU�RI�DWWRUQH\��WKH�SRZHU�RI�DWWRUQH\
�32$��PXVW�EH�SUHVHQWHG�ZLWK�WKH�DVVLJQHG�WLWOH�

�$��8QOHVV�RWKHUZLVH�QRWHG�EHORZ��DQ�RULJLQDO�FRS\��RU�D�FHUWLILHG
FRS\�RI�WKH�RULJLQDO�PXVW�EH�VXUUHQGHUHG��)D[HV�RU�SKRWRFRSLHV�DUH
XQDFFHSWDEOH�
�%��7KH�32$�PXVW�EH�QRWDUL]HG��LI�IURP�D�QRWDU\�VWDWH
�&��,I�D�JHQHUDO�32$��QRW�UHVWULFWHG�WR�D�VSHFLILF�YHKLFOH�RU
WUDQVDFWLRQ���WKH�RULJLQDO��RU�D�FHUWLILHG�FRS\�RI�WKH�RULJLQDO��PXVW�EH
SUHVHQWHG�WR�WKH�PRWRU�OLFHQVH�DJHQW��7KH�PRWRU�OLFHQVH�DJHQW�PD\
PDNH�D�SKRWRFRS\�RI�WKH�RULJLQDO�IRU�VXEPLVVLRQ�WR�27&�DQG�UHWXUQ
WKH�RULJLQDO�WR�DSSOLFDQW�
�'��,I�D�VSHFLILF�32$��UHVWULFWHG�WR�D�VSHFLILF�YHKLFOH�RU
WUDQVDFWLRQ���WKH�RULJLQDO��RU�D�FHUWLILHG�FRS\�RI�WKH�RULJLQDO��PXVW�EH
VXUUHQGHUHG�WR�WKH�PRWRU�OLFHQVH�DJHQW�
�(��$�32$�PD\�QRW�EH�XWLOL]HG�LI�WKH�JUDQWRU�LV�GHFHDVHG�

����7UDQVIHU�E\�FRXUW�RUGHU��:KHQ�WUDQVIHUULQJ�D�WLWOH�SXUVXDQW�WR�D�FRXUW
RUGHU��D�FHUWLILHG�FRS\�RI�WKH�FRXUW�RUGHU�DXWKRUL]LQJ�WKH�WUDQVIHU�PXVW�EH
VXUUHQGHUHG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����$)),'$9,76�)25�86(�,1�7,7/(6

�������������$IILGDYLWV�IRU�XVH�LQ�WLWOHV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW
��2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������$IILGDYLW�RI�DVVHPEO\�DQG�RZQHUVKLS
�D��:KHQ�$IILGDYLW�RI�$VVHPEO\�DQG�2ZQHUVKLS�LV�UHTXLUHG��$Q�$IILGDYLW�RI
$VVHPEO\�DQG�2ZQHUVKLS�LV�UHTXLUHG�

����:KHQ�PDMRU�FRPSRQHQWV�IURP�WZR�RU�PRUH�YHKLFOHV�RU�PRWRUF\FOHV�DUH
EHLQJ�LQFRUSRUDWHG�LQWR�D�VLQJOH�XQLW�
����,Q�DSSO\LQJ�IRU�DQ�2NODKRPD�WLWOH�IRU�D�NLW�FDU�WKDW�FRPHV�ZLWK�D
0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ�DQG�DQ�LQYRLFH�
����:KHQ�D�FRPELQDWLRQ�RI�QHZ�FRPSRQHQWV�ZLWK�RULJLQDO��QRWDUL]HG�
0DQXIDFWXUHU
V�6WDWHPHQWV�RI�2ULJLQ�DQG�XVHG�FRPSRQHQWV�ZLWK�ELOOV�RI
VDOH��LQYRLFHV�RU�UHFHLSWV�DUH�XVHG�WR�PDNH�RQH�YHKLFOH�RU�PRWRUF\FOH�

�E��'RFXPHQWDWLRQ�UHTXLUHG��'RFXPHQWDWLRQ�UHTXLUHG�WR�VXSSRUW�DSSOLFDWLRQ�IRU
2NODKRPD�WLWOH�XVLQJ�DQ�$IILGDYLW�RI�$VVHPEO\�DQG�2ZQHUVKLS�LQFOXGHV�

����$�FRPSOHWHG�$IILGDYLW�RI�$VVHPEO\�DQG�2ZQHUVKLS��7KH�DSSOLFDQW
PXVW�FRPSOHWH�WKH�$IILGDYLW�RI�$VVHPEO\�DQG�2ZQHUVKLS�DQG�VXSSRUWLQJ
GRFXPHQWDWLRQ��7LWOH�RU�QRWDUL]HG�ELOOV�RI�VDOH�IRU�DOO�PDMRU�FRPSRQHQWV
LQFOXGHG�RQ�WKH�DIILGDYLW�PXVW�EH�VXEPLWWHG��OLVWLQJ�WKH�YHKLFOH
LGHQWLILFDWLRQ�QXPEHU��9,1��RI�WKH�YHKLFOH�IURP�ZKLFK�WKH�SDUW�ZDV
UHPRYHG�
����$�FRPSOHWHG�$SSOLFDWLRQ�IRU�2NODKRPD�&HUWLILFDWH�RI�7LWOH��7KH
DSSOLFDQW�PXVW�FRPSOHWH�WKH�$SSOLFDWLRQ�IRU�2NODKRPD�&HUWLILFDWH�RI�7LWOH�
DV�IROORZV�

�$��7KH�\HDU�WR�EH�OLVWHG�RQ�WKH�FHUWLILFDWH�RI�WLWOH�ZLOO�EH�WKH�\HDU
RI�WKH�ERG\�RU�FDE�RI�WKH�YHKLFOH�ZKLFK�LV�UHFRQVWUXFWHG�



�%��7KH�PDNH�RI�WKH�YHKLFOH�ZLOO�EH�QRWHG�DV���$69(��
�&��7KH�PRGHO�RI�WKH�YHKLFOH�ZLOO�EH�WKH�WKUHH�����RU�����OHWWHU�FRGH
UHIOHFWHG�RQ�WKH�2NODKRPD�&HUWLILFDWH�RI�7LWOH�RI�WKH�DSSURSULDWH
FRPSRQHQW�YHKLFOH�
�'��7KH�ERG\�W\SH�RI�WKH�YHKLFOH�ZLOO�UHIOHFW�WKH�FXUUHQW�ERG\�W\SH
RI�WKH�YHKLFOH��([DPSOH���'5
�(��7KH�7RWDO�3XUFKDVH�3ULFH�ZLOO�EH�WKH�FRPELQHG�SXUFKDVH�SULFH
IRU�DOO�FRPSRQHQWV��OHVV�WKRVH�SDUWV�RQ�ZKLFK�VDOHV�WD[�ZDV�SDLG�
�)��([FLVH�WD[�DQG�RU�VDOHV�WD[�GXH�RQ�WKH�DVVHPEOHG�YHKLFOH�ZLOO�EH
GHWHUPLQHG�DV�IROORZV�

�L��1HLWKHU�H[FLVH�WD[�QRU�VDOHV�WD[�ZLOO�EH�FROOHFWHG�LI�WKH
WLWOH�ZDV�LQ�WKH�UHJLVWUDQW
V�QDPH�RQ�HDFK�RI�WKH�PDMRU
FRPSRQHQWV�XVHG�WR�EXLOG�WKH�FXUUHQW�YHKLFOH�
�LL��([FLVH�WD[�DQG�VDOHV�WD[�ZLOO�EH�GXH�XSRQ�WUDQVIHU�LI�WKH
WLWOH�ZDV�QRW�LQ�WKH�UHJLVWUDQW
V�QDPH�RQ�HDFK�RI�WKH�PDMRU
FRPSRQHQWV�XVHG�WR�EXLOG�WKH�FXUUHQW�YHKLFOH�

�*��7KH�\HDU�RI�DQ�DVVHPEOHG�PRWRUF\FOH�LV�WKH�FXUUHQW�\HDU
�FRPSOHWLRQ�GDWH��
�+��7KH�PDNH�RI�WKH�DVVHPEOHG�PRWRUF\FOH�ZLOO�EH��$69(��
�,��7KH�PRGHO�ZLOO�EH��2��
�-��7KH�ERG\�W\SH�ZLOO�UHIOHFW��0&��

�F��$SSURYDO�UHTXLUHG��$Q\�DSSOLFDWLRQ�IRU�WLWOH�XVLQJ�WKH�$IILGDYLW�RI�$VVHPEO\
DQG�2ZQHUVKLS�PXVW�EH�DSSURYHG�E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ��6XFK�DSSURYDO
UHODWHV�RQO\�WR�WKH�LVVXDQFH�RI�DQ�2NODKRPD�WLWOH�DQG�UHJLVWUDWLRQ�WR�WKH�DVVHPEOHG
YHKLFOH��1R�DWWHVWDWLRQ�RU�FRQILUPDWLRQ�RI�WKH�URDGZRUWKLQHVV�RI�WKH�YHKLFOH�LV
H[SUHVVHG�RU�LPSOLHG�E\�WKH�'LYLVLRQ
V�DSSURYDO�
�G��,QVSHFWLRQ�UHTXLUHG��)ROORZLQJ�DSSURYDO�RI�WKH�DSSOLFDWLRQ�IRU�WLWOH�E\�WKH
0RWRU�9HKLFOH�'LYLVLRQ��WKH�DVVHPEOHG�YHKLFOH�RU�PRWRUF\FOH�PXVW�EH�LQVSHFWHG�E\
D�PRWRU�OLFHQVH�DJHQW�WR�FRQILUP�WKH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��
�H��2NODKRPD�DVVLJQHG�LGHQWLILFDWLRQ�QXPEHU�UHTXLUHG��$Q�2NODKRPD�DVVLJQHG
LGHQWLILFDWLRQ�QXPEHU��ZKHQ�UHTXLUHG�IRU�DQ�DVVHPEOHG�YHKLFOH�RU�PRWRUF\FOH��VKDOO
EH�DVVLJQHG�E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ�
�I��$FWLYH�OLHQV��,I�DQ�DFWLYH�OLHQ�LV�UHIOHFWHG�RQ�DQ\�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU
�9,1��RI�D�FRPSRQHQW�XVHG�WR�EXLOG�D�YHKLFOH�RU�PRWRUF\FOH�RQ�ZKLFK�DQ�2NODKRPD
DVVLJQHG�LGHQWLILFDWLRQ�QXPEHU�KDV�EHHQ��RU�ZLOO�EH��DVVLJQHG��RU�RQ�ZKLFK�DQ
LGHQWLILFDWLRQ�QXPEHU�IURP�D�PDMRU�FRPSRQHQW�KDV�EHHQ��RU�ZLOO�EH��DSSURYHG�E\
WKH�&RPPLVVLRQ�WR�EH�DVVLJQHG�WR�WKH�FRPSOHWHG�YHKLFOH��WKH�IROORZLQJ�ZLOO�DSSO\�

����7KH�DSSOLFDQW�PXVW�SURYLGH�HLWKHU�D�SURSHU�OLHQ�UHOHDVH�V���RU�ZULWWHQ
DFNQRZOHGJHPHQW�IURP�WKH�DFWLYH�OLHQKROGHU�V��RI�WKHLU�NQRZOHGJH�RI�WKH
DSSOLFDWLRQ�IRU�DQ�DVVHPEOHG�YHKLFOH�ZKLFK�ZLOO�GLVSOD\�D�QHZO\�DVVLJQHG
9,1�DQG�WKHLU�XQGHUVWDQGLQJ�WKDW�DQ\�RWKHU�OLHQV�UHIOHFWHG�RQ�RWKHU
FRPSRQHQWV�RI�WKH�DVVHPEOHG�YHKLFOH�ZLOO�DOVR�EH�UHIOHFWHG�RQ�WKH�YHKLFOH
UHFRUG��OLVWHG�LQ�RUGHU�RI�RULJLQDO�SHUIHFWLRQ�GDWH�
����8SRQ�UHFHLSW�RI�WKH�OLHQKROGHU�DFNQRZOHGJHPHQW��WKH�0RWRU�9HKLFOH
'LYLVLRQ�ZLOO�LVVXH�D�UHYLVHG�/LHQ�(QWU\�)RUP��UHIOHFWLQJ�WKH�QHZO\
DVVLJQHG�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�DQG�ZLOO�IRUZDUG�WKH�IRUPV�DQG
ZULWWHQ�QRWLILFDWLRQ�RI�WKH�QHZ�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU��9,1��WR�DQ\
OLHQKROGHU�RI�UHFRUG�

�J��1R�DFWLYH�OLHQV��,I�QR�OLHQV�DUH�DFWLYH�RQ�DQ\�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU
�9,1��XVHG�WR�EXLOG�WKH�YHKLFOH�RU�PRWRUF\FOH��WKH�DSSURYHG�2NODKRPD�7D[
&RPPLVVLRQ�$SSOLFDWLRQ�IRU�7LWOH��$VVHPEO\�DQG�2ZQHUVKLS�$IILGDYLW��DQG�DOO



RULJLQDO�UHFHLSWV�DQG�QRWDUL]HG�ELOOV�RI�VDOH�DVVRFLDWHG�ZLWK�WKH�WUDQVDFWLRQ�PD\�EH
VXEPLWWHG�WR�DQ�2NODKRPD�PRWRU�OLFHQVH�DJHQF\�IRU�SURFHVVLQJ�
�K��,VVXDQFH�RI�WLWOH��WDJ�DQG�GHFDO��LI�DSSOLFDEOH��$W�WKH�WLPH�WKH�2NODKRPD
&HUWLILFDWH�RI�7LWOH�LV�LVVXHG��D�FXUUHQW�WDJ�DQG�GHFDO�ZLOO�EH�LVVXHG�DOVR��LI
DSSOLFDEOH��$OO�SODWHV�DQG�RU�UHJLVWUDWLRQ�GHFDOV�LVVXHG�WR�DQ\�RULJLQDO�YHKLFOH�RU
PRWRUF\FOH�XVHG�DV�D�FRPSRQHQW�IRU�WKH�UHEXLOW�YHKLFOH�EHFRPH�LQYDOLG�
�L��0DMRU�FRPSRQHQW��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���PDMRU�FRPSRQHQW��IRU�D
YHKLFOH�PHDQV�D�ERG\��FDE��IUDPH��IURQW�HQG�FOLS��RU�UHDU�HQG�FOLS���0DMRU
FRPSRQHQW��IRU�D�PRWRUF\FOH�PHDQV�D�IUDPH�RU�IURQW�IRUN�DVVHPEO\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2EWDLQLQJ�WLWOH�IRU�IURQW�HQG�VHFWLRQ�RU�JOLGHU�NLW
�D��'RFXPHQWDWLRQ�UHTXLUHG��'RFXPHQWDWLRQ�UHTXLUHG�WR�VXSSRUW�DSSOLFDWLRQ�WR
DFTXLUH�WLWOH�IRU�D�IURQW�HQG�VHFWLRQ���JOLGHU�NLW�LQFOXGHV�

����$�0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ��7KH�DSSOLFDQW�PXVW�SUHVHQW�D
0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ�IRU�WKH�IURQW�HQG�VHFWLRQ�RU�JOLGHU�NLW�
VKRZLQJ�WKH�QHZ�VHULDO�QXPEHU�DQG�D�FRPSOHWH�GHVFULSWLRQ�RI�WKH�YHKLFOH�
LQFOXGLQJ�WKH�PRGHO�\HDU�
����,WHPL]HG�LQYRLFH��7KH�DSSOLFDQW�PXVW�DOVR�SUHVHQW�DQ�LWHPL]HG�LQYRLFH
OLVWLQJ�WKH�IURQW�HQG�VHFWLRQ�RU�JOLGHU�NLW��DOO�QHZ�SDUWV��ODERU��DQG�WKH�DFWXDO
SXUFKDVH�SULFH�RI�DOO�WKH�QHZ�SDUWV�XVHG��H[FOXGLQJ�IHGHUDO�H[FLVH�WD[��7KH
LQYRLFH�PXVW�VKRZ�D�FRPSOHWLRQ�GDWH�DQG�VHW�RXW�D�VWDWHPHQW�RI�IDFWV
GHVFULELQJ�WKH�UHEXLOGLQJ�RI�WKH�YHKLFOH��LQFOXGLQJ��LI�DSSOLFDEOH��UHIHUHQFH
WR�WKH�ROG�YHKLFOH��DQG�LWV�VHULDO�QXPEHU��IURP�ZKLFK��SRZHU�WUDLQ�
FRPSRQHQWV�ZHUH�REWDLQHG�
����$SSOLFDWLRQ�IRU�2NODKRPD�&HUWLILFDWH�RI�7LWOH��7KH�DSSOLFDQW�PXVW
VXEPLW�D�FRPSOHWHG�DSSOLFDWLRQ�IRU�2NODKRPD�&HUWLILFDWH�RI�7LWOH��27&
)RUP��������

�E��'HWHUPLQDWLRQ�RI�WD[DEOH�YDOXH��([FLVH�WD[�ZLOO�EH�DVVHVVHG�DJDLQVW�WKH
FRPELQHG�SXUFKDVH�SULFH�RI�WKH�JOLGHU�NLW�FRPSRQHQWV�DQG�DQ\�SXUFKDVHG�YHKLFOH�WR
ZKLFK�WKH�FRPSRQHQWV�ZHUH�DIIL[HG��OHVV�WKH�FRVW�RI�DQ\�FRPSRQHQWV�RQ�ZKLFK
VDOHV�WD[�ZDV�SDLG�
�F��,VVXDQFH�RI�QHZ�WLWOH��FDQFHOODWLRQ�RI�SULRU�WLWOH��$�QHZ�RULJLQDO�WLWOH�ZLOO�EH
LVVXHG�XVLQJ�WKH�VHULDO�QXPEHU�RI�WKH�JOLGHU�NLW�DV�WKH�9HKLFOH�,GHQWLILFDWLRQ�1XPEHU
�9,1���7KH�PRGHO�\HDU�VKRZQ�RQ�WKH�QHZ�WLWOH�ZLOO�EH�WKH�PRGHO�\HDU�RI�WKH�JOLGHU
NLW��7KH�WLWOH�DQG�OLFHQVH�SODWH�RI�WKH�ROG�YHKLFOH�PXVW�EH�VXUUHQGHUHG�IRU
FDQFHOODWLRQ�DW�WKH�WLPH�RI�UHJLVWUDWLRQ�RI�WKH�UHEXLOW�YHKLFOH
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������$IILGDYLW�RI�ERG\�FKDQJHV
,I�D�YHKLFOH�LV�FRQYHUWHG�WR�DQRWKHU�W\SH��VXFK�DV�DGGLQJ�D�ILIWK���WK��ZKHHO

WR�D�WUXFN�WR�XVH�DV�D�WUXFN�WUDFWRU��D�%RG\�&KDQJH�DIILGDYLW��27&�)RUP�������
PXVW�EH�FRPSOHWHG��$�WLWOH�UHFHLSW�VKRZLQJ�WKH�QHZ�GHVLJQDWLRQ�DQG�UH�UHJLVWUDWLRQ
ZLOO�EH�LVVXHG�DFFRUGLQJO\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@



�������������7UDQVIHU�DIILGDYLW�IRU�XVH�ZKHQ�DVVLJQHG�WLWOH�LV�ORVW��27&�)RUP
����
�D��:KHQ�7UDQVIHU�$IILGDYLW�LV�XVHG��7KH�SXUSRVH�RI�WKH�7UDQVIHU�$IILGDYLW��27&
)RUP������LV�WR�WUDQVIHU�D�WLWOH�ZKHQ�WKH�DVVLJQHG�WLWOH�KDV�EHHQ�ORVW�DQG�WKH
SUHYLRXV�RZQHU�FDQQRW�JHW�D�GXSOLFDWH�WLWOH�DQG�DVVLJQ�LW�WR�WKH�SXUFKDVHU��,W�PXVW
VKRZ�WKH�VDPH�LQIRUPDWLRQ�UHTXHVWHG�RQ�WKH�UHYHUVH�VLGH�RI�WKH�DVVLJQHG�WLWOH
�DVVLJQPHQW�RI�WLWOH�DQG�UHDVVLJQPHQW�E\�UHJLVWHUHG�GHDOHU��
�E��6XSSRUWLQJ�GRFXPHQWDWLRQ�UHTXLUHG��7KH�7UDQVIHU�$IILGDYLW��27&�)RUP�����
LV�DFFHSWDEOH�RQO\�ZKHQ�DFFRPSDQLHG�E\�VXSSRUWLQJ�GRFXPHQWDWLRQ��VXFK�DV�D
QRWDUL]HG�%LOO�RI�6DOH��FDQFHOHG�FKHFN��6DOHV�&RQWUDFW�RU�QRWDUL]HG�VWDWHPHQW�RI�D
ZLWQHVV�WR�WKH�WUDQVDFWLRQ�
�F��'HWHUPLQLQJ�DSSOLFDEOH�WD[HV�DQG�IHHV��,I�D�OLHQ�KDG�SUHYLRXVO\�EHHQ�SHUIHFWHG
LQ�WKH�QHZ�RZQHU
V�QDPH��WKH�GDWH�RQ�WKH�OLHQ�PD\�EH�XVHG�DV�WKH�GDWH�RI�VDOH�LQ
GHWHUPLQLQJ�WKH�DSSOLFDEOH�WD[HV�DQG�IHHV�DQG�ZKHWKHU�SHQDOWLHV�DUH�GXH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HSRVVHVVLRQ�DIILGDYLW��27&�)RUP�����
�D��'RFXPHQWDWLRQ�UHTXLUHG��$Q�DSSOLFDQW�IRU�D�UHSRVVHVVLRQ�WLWOH�PXVW�VXEPLW�

����7KH�DFWXDO�RU�FHUWLILHG�FRS\�RI�WKH�PRUWJDJH�LQVWUXPHQW�
����$�FRPSOHWHG�5HSRVVHVVLRQ�$IILGDYLW��27&�)RUP������
����$�FRS\�RI�WKH�FHUWLILHG�OHWWHU�RI�QRWLFH�WR�RWKHU�OLHQKROGHUV��LI�DSSOLFDEOH�
DQG
����$�SURSHUO\�H[HFXWHG�OLHQ�UHOHDVH�

�E��$SSURYDO�UHTXLUHG��$OO�UHSRVVHVVLRQV�PXVW�EH�DSSURYHG�E\�WKH�0RWRU�9HKLFOH
'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU�OLFHQVH�DJHQW�
�F��)HHV��7KH�PRUWJDJHH�VKDOO�EH�UHTXLUHG�WR�SD\�VWDWXWRU\�UHSRVVHVVLRQ�DQG�WLWOH
IHHV��,I�WKH�YHKLFOH�LV�QRW�FXUUHQWO\�UHJLVWHUHG��WKH�PRUWJDJHH�VKDOO�EH�LVVXHG�DQ
LQLWLDO�OLFHQVH�SODWH�RU�GHFDO�EHDULQJ�DQ�H[SLUDWLRQ�GDWH�RI�WKH�PRQWK�RI
UHSRVVHVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2ZQHUVKLS�DIILGDYLW��27&�)RUP�����
�D��:KHQ�2ZQHUVKLS�$IILGDYLW�LV�XVHG��7KH�2ZQHUVKLS�$IILGDYLW�PD\�EH�XVHG
XSRQ�2NODKRPD�7D[�&RPPLVVLRQ�DSSURYDO��LQ�VLWXDWLRQV�ZKHUH�D�WLWOH�DSSOLFDQW�LV
ODFNLQJ�QRUPDOO\�UHTXLUHG�WLWOLQJ�GRFXPHQWDWLRQ��VXFK�DV�DQ�DVVLJQHG�FHUWLILFDWH�RI
WLWOH��DQG�QR�RWKHU�SDUW\�RU�OLHQKROGHU�FDQ�EH�LGHQWLILHG�DV�WR�RZQHUVKLS�RU�FODLP��7R
HPSOR\�WKH�2ZQHUVKLS�$IILGDYLW�SURFHVV�GHVFULEHG�KHUHLQ��WKH�YHKLFOH�PXVW�KDYH
EHHQ�SXUFKDVHG�E\��RU�IURP��DQ�2NODKRPD�UHVLGHQW�
�E��'RFXPHQWDWLRQ�UHTXLUHG��8QOHVV�RWKHUZLVH�DXWKRUL]HG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ��DQ�DSSOLFDQW�XVLQJ�DQ�2ZQHUVKLS�$IILGDYLW�PXVW�SUHVHQW�SURRI�RI
SXUFKDVH��QRW�WR�H[FOXGH�WKH�)HGHUDO�2GRPHWHU�'LVFORVXUH�6WDWHPHQW��LI�DSSOLFDEOH�
7KH�SURRI�RI�SXUFKDVH�PXVW�LQFOXGH�WKH�IROORZLQJ�

����&RPSOHWH�GHVFULSWLRQ�RI�WKH�YHKLFOH��WR�LQFOXGH�WKH�\HDU��PDNH��DQG�WKH
FRPSOHWH�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�
����6HOOHU
V�QRWDUL]HG�VLJQDWXUH�
����%X\HU
V�QDPH�DQG�DGGUHVV��DQG
����'DWH�RI�VDOH��QRW�WKH�QRWDU\�GDWH��

�F��$SSURYDO�UHTXLUHG��([FHSW�IRU�WKRVH�VSHFLILF�SURFHGXUDO�LQVWDQFHV�ZKHUH�SUH�
DSSURYDO�LV�QRW�UHTXLUHG��XWLOL]DWLRQ�RI�RZQHUVKLS�DIILGDYLWV�PXVW�EH�DSSURYHG�E\



WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ��8SRQ�UHFHLSW�RI�D
FRPSOHWHG�$IILGDYLW�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ��WKH�0RWRU�9HKLFOH�'LYLVLRQ
ZLOO�FRQILUP�WKH�DEVHQFH�RI�DQ�RZQHUVKLS�DQG�RU�OLHQKROGHU�UHFRUG��,I�VXFK�D�UHFRUG
LV�ORFDWHG��WLWOLQJ�E\�2ZQHUVKLS�$IILGDYLW�DORQH�ZLOO�QRW�EH�DSSURYHG��,I�QR�UHFRUG�LV
ORFDWHG�DQG�WKH�$IILGDYLW�DSSURYHG��D�SK\VLFDO�LQVSHFWLRQ�DQG�FRQILUPDWLRQ�RI�WKH
YHKLFOH
V�LGHQWLILFDWLRQ�QXPEHU�PXVW�EH�SHUIRUPHG�E\�WKH�'LYLVLRQ��RU�D�PRWRU
OLFHQVH�DJHQW��EHIRUH�DQ�2NODKRPD�WLWOH�ZLOO�EH�LVVXHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,Q�/LHX�RI�5HSODFHPHQW�7LWOH�$IILGDYLW��27&�)RUP�����$�
7KLV�DIILGDYLW�LV�UHTXLUHG�ZKHQ�DQ�LQVXUDQFH�FRPSDQ\�PDNHV�DSSOLFDWLRQ�IRU

D�VDOYDJH�RU�MXQN�FHUWLILFDWH�RI�WLWOH�SXUVXDQW�WR�WKH�DSSOLFDEOH�SURYLVLRQV�RI����2�6�
��������+���7KH�DIILGDYLW�LV�WR�EH�FRPSOHWHG�LQ�LWV�HQWLUHW\�E\�WKH�DSSO\LQJ
LQVXUDQFH�FRPSDQ\��RU�DXWKRUL]HG�UHSUHVHQWDWLYH��ZLWK�WKH�DSSURSULDWH�WLWOH�W\SH
LQGLFDWHG��7KH�LQVXUHG�RZQHU
V�QDPH�DV�LQGLFDWHG�RQ�WKH�DIILGDYLW�E\�WKH�DSSOLFDQW
PXVW�EH�UHIOHFWHG�DV�DQ�RZQHU�RI�WKH�YHKLFOH�RQ�WKH�2NODKRPD�WLWOH�UHFRUG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������8QREWDLQDEOH�2ZQHUVKLS�'RFXPHQWDWLRQ�$IILGDYLW��27&�)RUP
����%�

7KLV�DIILGDYLW�LV�UHTXLUHG�ZKHQ�DQ�LQVXUDQFH�FRPSDQ\�PDNHV�DSSOLFDWLRQ�IRU
D�VDOYDJH�FHUWLILFDWH�RI�WLWOH�SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6����������3���7KH
DIILGDYLW�LV�WR�EH�FRPSOHWHG�LQ�LWV�HQWLUHW\�E\�WKH�DSSO\LQJ�LQVXUDQFH�FRPSDQ\��RU
DXWKRUL]HG�UHSUHVHQWDWLYH��7KH�LQVXUHG�RZQHU
V�QDPH�DV�LQGLFDWHG�RQ�WKH�DIILGDYLW
E\�WKH�DSSOLFDQW�PXVW�EH�UHIOHFWHG�DV�DQ�RZQHU�RI�WKH�YHKLFOH�RQ�WKH�2NODKRPD�WLWOH
UHFRUG��3KRWRFRSLHV�RI�WKH�VWDWXWRULO\�PDQGDWHG�WZR�����ZULWWHQ�FRQWDFW�DWWHPSWV
GLUHFWHG�WR�WKH�LQVXUHG�RZQHU�PXVW�EH�DIIL[HG��$W�OHDVW�WKLUW\������GD\V�PXVW�HODSVH
VLQFH�WKH�GDWH�RI�VHWWOHPHQW�DFFHSWDQFH�E\�WKH�LQVXUHG��EHIRUH�WKLV�DIILGDYLW�PD\�EH
VXEPLWWHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57�����/,(16

��������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

��������������3HUIHFWLQJ�OLHQV
�D��'RFXPHQWV�UHTXLUHG�IRU�SHUIHFWLQJ�OLHQ��7R�SHUIHFW�D�OLHQ��HLWKHU�DQ�2NODKRPD
WLWOH��RU�DQ�$SSOLFDWLRQ�IRU�2NODKRPD�7LWOH�DFFRPSDQ\LQJ�D�SURSHUO\�DVVLJQHG
0DQXIDFWXUHU
V�6WDWHPHQW�RI�2ULJLQ�RU�RXW�RI�VWDWH�RZQHUVKLS�GRFXPHQW��PXVW�EH
SUHVHQWHG��DORQJ�ZLWK�D�FRPSOHWHG�/LHQ�(QWU\�)RUP��,I�WKH�OLHQ�LV�EHLQJ�SHUIHFWHG
RQ�EHKDOI�RI�D�WUDQVIHUHH�ZKR�KDV�\HW�WR�REWDLQ�RZQHUVKLS�LQ�WKHLU�QDPH��WKH�WLWOH
SUHVHQWHG�PXVW�EH�SURSHUO\�DVVLJQHG�WR�WKDW�WUDQVIHUHH�EHIRUH�D�OLHQ�PD\�EH
SHUIHFWHG�
�E��/LHQ�IRUP�PXVW�EH�OHJLEOH��7R�EH�DFFHSWDEOH��DOO�OLHQ�HQWU\�IRUPV�PXVW�EH
FOHDUO\�OHJLEOH��DV�GHWHUPLQHG�E\�WKH�7D[�&RPPLVVLRQ�
�F��6HFXUHG�SDUW\�LQIRUPDWLRQ��7KH�VHFXUHG�SDUW\�PXVW�KDYH�FRPSOHWHG�KLV�SDUW�RI
WKH�IRUP��SDUWLFXODUO\�WKH�VLJQDWXUH�DQG�GDWH�RI�H[HFXWLRQ��6WULNHRYHUV�DQG�RII�OLQH
SULQWLQJ�DUH�QRW�DFFHSWDEOH�



�G��7LWOH�WR�FRQIRUP�WR�OLHQ�HQWU\�IRUP��7KH�QDPH�RI�WKH�VHFXUHG�SDUW\�ZLOO�EH
HQWHUHG�RQ�WKH�IDFH�RI�WKH�VHFXUHG�WLWOH�H[DFWO\�DV�LW�DSSHDUV�RQ�WKH�OLHQ�HQWU\�IRUP�
�H��7LWOH�UHFHLSW�UHIOHFWLQJ�OLHQ�WR�EH�LVVXHG��IHHV��:KHQ�UHFRUGLQJ�D�OLHQ�RQ�D
UHJLVWHUHG�YHKLFOH��ERDW�RU�PRWRU�XVHG�DV�FROODWHUDO��D�WLWOH�PXVW�EH�LVVXHG�WR�UHIOHFW
WKH�OLHQ��$�WLWOH�IHH��LQ�DGGLWLRQ�WR�WKH�OLHQ�IHH��ZLOO�EH�DVVHVVHG�
�I��5HDVVLJQPHQW�RI�OLHQ��$�VHFXUHG�SDUW\�PD\�ILOH�D�UHDVVLJQPHQW�RI�D�OLHQ�WR
DQRWKHU�VHFXUHG�SDUW\�E\�VXEPLWWLQJ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU
9HKLFOH�'LYLVLRQ�D�UHOHDVH�RI�WKH�LQLWLDO�OLHQ��DV�ZHOO�DV�D�OLHQ�HQWU\�IRUP�DQG�ILOLQJ
IHHV�IRU�WKH�OLHQ�UHDVVLJQPHQW��7KH�OLHQ�HQWU\�IRUP�LV�WR�VWDWH�LW�LV�D�UHDVVLJQPHQW�RI
DQ�H[LVWLQJ�OLHQ��8SRQ�UHFHLSW�RI�SURSHU�GRFXPHQWDWLRQ�DQG�SD\PHQW��WKH�0RWRU
9HKLFOH�'LYLVLRQ�ZLOO�HQWHU�WKH�QHZ�OLHQ�LQIRUPDWLRQ�WR�WKH�YHKLFOH�UHFRUG�
UHIOHFWLQJ�WKH�VDPH�HIIHFWLYH�GDWH�DV�WKH�LQLWLDO�OLHQ�
�J��&HUWDLQ�OLHQV�QRW�SHUIHFWLEOH�XQGHU�0RWRU�9HKLFOH�&RGH��/LHQ�HQWU\�IRUPV
FDQQRW�EH�DFFHSWHG�RQ�DQ\�YHKLFOH�WKDW�FDQQRW�EH�LVVXHG�DQ�2NODKRPD�&HUWLILFDWH�RI
7LWOH��$V�DQ�H[DPSOH��IDUP�WUDFWRUV�RU�PRELOL]HG�IDUP�PDFKLQHU\�FDQQRW�EH�LVVXHG�D
WLWOH��$�OLHQ�FDQQRW�EH�SHUIHFWHG�XQGHU�WKH�0RWRU�9HKLFOH�&RGH�EHFDXVH�D�WLWOH�ZLOO
QHYHU�EH�LVVXHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

��������������1RQ�SHUIHFWHG�OLHQV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@

��������������/LHQKROGHU�QRWLILFDWLRQ
�D��3URFHGXUHV�IRU�HQWU\�RI�OLHQ�RQ�2NODKRPD�WLWOH�GRFXPHQWV��$�WDJ�DJHQW�RU�WKH
7D[�&RPPLVVLRQ�PXVW�FRPSOHWH�D�OLHQ�HQWU\�IRUP�RQ�DQ\�YHKLFOH�UHJLVWHULQJ�IRU�WKH
ILUVW�WLPH�LQ�2NODKRPD��LI�WKH�VXEPLWWHG�GRFXPHQWDWLRQ�FRQWDLQV�WKH�QDPH�RI�D
VHFXUHG�SDUW\��RU�LI�WKH�WLWOH�FHUWLILFDWH�LV�EHLQJ�KHOG�E\�WKH�VHFXUHG�SDUW\�LQ�DQRWKHU
VWDWH��RU�LI�WKH�2NODKRPD�WLWOH�LV�WR�EH�SODFHG�RQ�GRFXPHQW�KROG�DQG�WKH�DSSOLFDQW
KDV�FRQILUPHG�WKH�H[LVWHQFH�RI�DQ�DFWLYH�OLHQ��7KH�RZQHU�RI�D�YHKLFOH�RQ�ZKLFK
WKHUH�LV�DQ�H[LVWLQJ�OLHQ�RU�HQFXPEUDQFH�DQG�ZKRVH�WLWOH�LV�EHLQJ�KHOG�E\�D�VHFXUHG
SDUW\�LQ�DQRWKHU�VWDWH��RU�DQ�RZQHU�ZKR�KDV�FRQILUPHG�WKH�H[LVWHQFH�RI�DQ�DFWLYH
OLHQ�RQ�D�YHKLFOH�IRU�ZKLFK�WKH�2NODKRPD�WLWOH�LV�WR�EH�SODFHG�RQ�GRFXPHQW�KROG�
VKDOO�ILOH�DQ�DIILGDYLW�WR�WKDW�HIIHFW�ZLWK�WKH�&RPPLVVLRQ�RU�WKH�PRWRU�OLFHQVH�DJHQW�
7KH�FXUUHQW�QDPH�DQG�DGGUHVV�RI�WKH�VHFXUHG�SDUW\�RU�OLHQKROGHU�VKDOO�DOVR�EH�VWDWHG
LQ�WKH�DIILGDYLW��7KH�OLHQ�ZLOO�EH�VKRZQ�RQ�WKH�IDFH�RI�WKH�RULJLQDO�2NODKRPD�WLWOH�
�E��1RWLILFDWLRQ�SURFHGXUH��7KH�OLHQ�HQWU\�IRUP�DQG�UHOHDVHV�ZLOO�EH�PDLOHG�WR�WKH
FUHGLWRU��DORQJ�ZLWK�DQ�H[SODQDWRU\�OHWWHU��:KHQ�DQ�RXW�RI�VWDWH�OLHQKROGHU�LV
KROGLQJ�WKH�RXW�RI�VWDWH�FHUWLILFDWH�RI�WLWOH��WKH�OLHQKROGHU�ZLOO�EH�UHTXHVWHG�WR�VHQG
WKH�WLWOH�WR�WKH�&RPPLVVLRQ��VR�WKDW�DQ�2NODKRPD�WLWOH�ZLWK�WKH�OLHQ�QRWHG�WKHUHRQ
PD\�EH�GHOLYHUHG�WR�WKH�GHEWRU�
�F��)HHV��7KH�WRWDO�FKDUJH�IRU�FRPSOHWLQJ�DQG�UHFRUGLQJ�WKH�OLHQ�DV�VHW�IRUWK�E\
VWDWXWH�ZLOO�EH�SDLG�E\�WKH�SHUVRQ�UHJLVWHULQJ�WKH�YHKLFOH��RZQHU��
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

��������������3URYLGLQJ�OLHQ�LQIRUPDWLRQ�WR�OLHQKROGHUV



8SRQ�ZULWWHQ�UHTXHVW��VXEMHFW�WR�WKH�SURYLVLRQV�RI�2$&�������������DQG
UHPLWWDQFH�RI�WKH�DSSOLFDEOH�IHH��D�OLHQKROGHU�PD\�REWDLQ�OLHQ�LQIRUPDWLRQ�IURP�WKH
0RWRU�9HKLFOH�FRPSXWHU�V\VWHP�RQ�DQ\�YHKLFOH�RQ�ZKLFK�WKH\�KROG�D�YDOLG�VHFXULW\
LQWHUHVW��7KH�IHH�IRU�REWDLQLQJ�VXFK�LQIRUPDWLRQ�IURP�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RU
D�0RWRU�/LFHQVH�$JHQW�LV�VHW�IRUWK�E\�VWDWXWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

��������������5HFRUGLQJ�OLHQV�RQ�FHUWLILFDWHV�RI�WLWOH
�D��/LHQ�SHUIHFWHG�ZLWK�0�6�2��:KHQ�DQ�0�6�2��LV�SUHVHQWHG�UHIOHFWLQJ�D�OLHQ
HQWU\�VWDPS��WKH�OLHQ�QRWHG�RQ�WKH�DVVLJQPHQW�RI�WKH�0�6�2��RU�WKH�OLHQ�HQWU\�IRUP�
ZLOO�EH�UHIOHFWHG�RQ�WKH�WLWOH�LVVXHG�
�E��2NODKRPD�7LWOH�RQ�ZKLFK�D�OLHQ�KDV�EHHQ�HQWHUHG��:KHQ�SUHVHQWHG�ZLWK�DQ
2NODKRPD�7LWOH�RQ�ZKLFK�D�OLHQ�HQWU\�VWDPS�DSSHDUV��WKH�OLHQ�LQIRUPDWLRQ�IURP�WKH
EDFN�RI�WKH�WLWOH�RU�WKH�/LHQ�(QWU\�)RUP�ZLOO�EH�WUDQVIHUUHG�WR�WKH�WLWOH�LVVXHG�
�F��*HQHUDOO\��OLHQ�LQIRUPDWLRQ�LV�UHIOHFWHG�RQ�WKH�IDFH�RI�WKH�WUDQVIHUUHG�WLWOH�
:KHQ�WUDQVIHUULQJ�DQ�DVVLJQHG�2NODKRPD�&HUWLILFDWH�RI�7LWOH�ZLWK�D�OLHQ�RQ�WKH�IDFH
RI�WKH�DVVLJQHG�WLWOH��WKH�OLHQ�LQIRUPDWLRQ�PXVW�EH�UHIOHFWHG�RQ�WKH�IDFH�RI�WKH
WUDQVIHUUHG�WLWOH�LVVXHG��XQOHVV�D�OLHQ�UHOHDVH�LV�UHFHLYHG�
�G��/LHQ�SHUIHFWHG�IURP�,QGLDQ�7ULEDO�&HUWLILFDWH�RI�7LWOH��$�VHFXULW\�LQWHUHVW�LQ�D
YHKLFOH�UHJLVWHUHG�E\�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�VKDOO�EH�GHHPHG�YDOLG
XQGHU�2NODKRPD�ODZ�LI�YDOLGO\�SHUIHFWHG�XQGHU�WKH�DSSOLFDEOH�WULEDO�ODZ��DQG�WKH
OLHQ�LV�QRWHG�RQ�WKH�IDFH�RI�WKH�WULEDO�FHUWLILFDWH�RI�WLWOH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������3RVVHVVRU\�OLHQV�XQGHU�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����%XVLQHVV�GD\��PHDQV�D�GD\�RQ�ZKLFK�6WDWH�RIILFHV�DUH�RSHQ�IRU
UHJXODU�EXVLQHVV�
�����&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�����'LYLVLRQ��PHDQV�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
�����,WHPL]HG�FKDUJHV��PHDQV�WRWDO�SDUWV��WRWDO�ODERU��WRWDO�WRZLQJ�IHHV�
WRWDO�VWRUDJH�IHHV��WRWDO�SURFHVVLQJ�IHHV�DQG�WRWDOV�RI�DQ\�RWKHU�IHH�JURXSV�
WKH�VXP�WRWDO�RI�ZKLFK�VKDOO�HTXDO�WKH�FRPSHQVDWLRQ�FODLPHG�
�����/DZIXOO\�LQ�SRVVHVVLRQ��PHDQV�D�SHUVRQ�KDV�GRFXPHQWDWLRQ�IURP�WKH
RZQHU�RU�WKH�RZQHU
V�DXWKRUL]HG�DJHQW��RU�DQ�LQVXUDQFH�FRPSDQ\�RU�LWV
DXWKRUL]HG�DJHQW��DXWKRUL]LQJ�WKH�IXUQLVKLQJ�RI�PDWHULDO��ODERU�RU�VWRUDJH��RU
WKDW�WKH�SURSHUW\�ZDV�DXWKRUL]HG�WR�EH�WRZHG�WR�D�UHSDLU�IDFLOLW\�
�����3URSHUW\��PHDQV�DQ\�YHKLFOH��WUDLOHU��PDQXIDFWXUHG�KRPH��ERDW�RU
RXWERDUG�PRWRU�VXEMHFW�WR�WKH�OLHQ�SURFHVV�GHVFULEHG�KHUHLQ�
�����6DOYDJH�SRRO��PHDQV�DQ\�SHUVRQ�RU�EXVLQHVV�ZKLFK�UHJXODUO\�FRQGXFWV
D�VDOYDJH�GLVSRVDO�VDOH�

�E��$SSOLFDWLRQ�UHYLHZ�DQG�DSSURYDO��$Q\�SHUVRQ�ZKR�ZLVKHV�WR�FODLP�D
SRVVHVVRU\�OLHQ�DQG�VHOO�SURSHUW\�IRU�VWRUDJH�IHHV�RU�ZRUN�GRQH�IRU�ZKLFK�WKH\�KDYH
QRW�EHHQ�FRPSHQVDWHG�PXVW�FRPSO\�ZLWK�WKH�DSSOLFDEOH�OLHQ�ILOLQJ�SURYLVLRQV�RI
7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�DQG�VXEPLW�SURSHU�GRFXPHQWDWLRQ�WR�WKH
&RPPLVVLRQ�IRU�UHYLHZ�DQG�WLWOH�LVVXDQFH�DSSURYDO��$V�SDUW�RI�WKH�UHYLHZ�SURFHVV�
WKH�UHFRUG�ZLOO�EH�FKHFNHG�DJDLQVW�D�QDWLRQDO�VWROHQ�YHKLFOH�GDWDEDVH��VXFK�DV�1&,&



RU�1,&%��IRU�WKH�SUHVHQFH�RI�D�VWROHQ�SURSHUW\�UHFRUG��,I�D�VWROHQ�SURSHUW\�UHSRUW�LV
RQ�ILOH��WKH�DSSOLFDWLRQ�ZLOO�EH�GHQLHG�DQG�WKH�ILOHU�DGYLVHG�RI�WKH�ODZ�HQIRUFHPHQW
DJHQF\�UHVSRQVLEOH�IRU�WKH�UHSRUW�
�F��)RUPV�DQG�LQVWUXFWLRQV�DYDLODEOH��$�SDFNHW�RI�LQVWUXFWLRQV�DQG�UHTXLUHG�IRUPV
PD\�EH�REWDLQHG�IURP�WKH�'LYLVLRQ�RU�RQOLQH�DW�ZZZ�WD[�RN�JRY��7KHUH�DUH�WZR����
W\SHV�RI�SRVVHVVRU\�OLHQ�ILOLQJV�DSSOLFDEOH�WR�SURSHUW\�XQGHU�7LWOH����RI�WKH
2NODKRPD�6WDWXWHV�

����3URFHVV�2QH��)LOLQJV�SXUVXDQW�WR����2�6��������FRPPRQO\�UHIHUUHG�WR�E\
WKH�'LYLVLRQ�DV�3URFHVV�2QH��DSSO\�WR�SURSHUW\�WLWOHG�LQ�WKH�6WDWH�RI
2NODKRPD��RU�ZLWK�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH��DQG�RQ�ZKLFK�DQ
DFWLYH�OLHQ�LV�UHFRUGHG�DQG�IRU�ZKLFK�WKH�OLHQ�ILOHUV�DUH�QRWH[FOXGHG�SXUVXDQW
WR����2�6��������$�����E���([FHSWLQJ�PDQXIDFWXUHG�KRPHV��LI�DQ�DFWLYH�OLHQ
LV�SUHVHQW��EXW�LV�RYHU�ILIWHHQ������\HDUV�ROG��WKH�SURYLVLRQV�RI����2�6������$
DSSO\�
����3URFHVV�7ZR��)LOLQJV�SXUVXDQW�WR����2�6������$��FRPPRQO\�UHIHUUHG�WR
E\�WKH�'LYLVLRQ�DV�3URFHVV�7ZR��DSSO\�WR�SURSHUW\�WLWOHG�LQ�DQRWKHU�VWDWH��RU
ZKLFK�GR�QRW�KDYH�D�FHUWLILFDWH�RI�WLWOH�RU�KDYH�D�FHUWLILFDWH�RI�WLWOH�RQ�ZKLFK
DQ�DFWLYH�OLHQ�LV�QRW�UHFRUGHG��RU�DUH�H[FOXGHG�E\����2�6�������'��IURP�WKH
SURFHVV�GHVFULEHG�LQ�SDUDJUDSK�����RI�VXEVHFWLRQ��F���RU�RQ�ZKLFK�WKH�OLHQ�LV
ILOHG�E\�HLWKHU�D�OLFHQVHG�&ODVV�$$�:UHFNHU�6HUYLFH��XQOHVV�WKH�DFWLRQ
UHVXOWV�IURP�D�FRQVHQVXDO�WRZ��RU�D�6DOYDJH�3RRO��DV�GHILQHG�LQ����2�6���
������

�G��3URFHGXUH�IRU�FRPSOHWLRQ�DQG�VXEPLVVLRQ�RI�UHTXLUHG�IRUPV��,QFRPSOHWH�RU
DOWHUHG�IRUPV�ZLOO�QRW�EH�DFFHSWHG��7KH�IRUPV�SURYLGH�WKH�DSSOLFDQW�ZLWK�GHVLJQDWHG
DUHDV�LQ�ZKLFK�WR�HQWHU�UHTXLUHG�LQIRUPDWLRQ�
�H��3HUVRQV�TXDOLILHG�WR�ILOH�SRVVHVVRU\�OLHQV��(YHU\�SHUVRQ�ZKR��ZKLOH�ODZIXOO\�LQ
SRVVHVVLRQ�RI�DQ�DUWLFOH�RI�SHUVRQDO�SURSHUW\��UHQGHUV�DQ\�VHUYLFH�WR�WKH�RZQHU
WKHUHRI�E\�IXUQLVKLQJ�PDWHULDO��ODERU�RU�VNLOO�IRU�WKH�SURWHFWLRQ��LPSURYHPHQW�
VDIHNHHSLQJ��WRZLQJ��VWRUDJH�RU�FDUULDJH�WKHUHRI��KDV�D�VSHFLDO�OLHQ�WKHUHRQ�
GHSHQGHQW�RQ�SRVVHVVLRQ��IRU�WKH�FRPSHQVDWLRQ��LI�DQ\��ZKLFK�LV�GXH�VXFK�SHUVRQ
IURP�WKH�RZQHU�IRU�VXFK�VHUYLFH��:ULWWHQ�SURRI�RI�DXWKRULW\�WR�SHUIRUP�WKH�ZRUN�
ODERU�RU�VHUYLFH��RU��ZKHQ�DSSOLFDEOH��FODLPDQW
V�VWDWHPHQW�WKDW�WKH�SURSHUW\�ZDV
DEDQGRQHG�E\�WKH�RZQHU��LV�UHTXLUHG�
�I��0DQQHU�RI�IRUHFORVXUH��6DLG�OLHQ�PD\�EH�IRUHFORVHG�E\�D�VDOH�RI�VXFK�SHUVRQDO
SURSHUW\��IROORZLQJ�SURSHU�QRWLILFDWLRQ�WR�WKH�UHFRUG�RZQHU�DQG�DOO�LQWHUHVWHG
SDUWLHV�
�J��1RWLFH�UHTXLUHPHQWV�

����*HQHUDO�UHTXLUHPHQWV��7KH�FRQWHQW�DQG�ILOLQJ�WLPHIUDPHV�RI�UHTXLUHG
QRWLFHV�DUH�RXWOLQHG�E\�VWDWXWH��1RWLILFDWLRQ�RI�WKH�UHFRUG�RZQHU�DQG�DOO
LQWHUHVWHG�SDUWLHV��ZKHQ�DVFHUWDLQDEOH��LV�DOZD\V�UHTXLUHG��&RPSOHWLRQ�DQG
SURSHU�SRVWLQJ�RI�D�1RWLFH�RI�6DOH��27&�����$��LV�UHTXLUHG��:LWK�WKH
VSHFLILF�H[FHSWLRQ�RI�VDOYDJH�SRROV��PRVW�OLHQ�ILOHUV�PXVW�FRPSOHWH�DQG�VHQG
D�1RWLFH�RI�3RVVHVVRU\�/LHQ��27&�����'��WR�DOO�LQWHUHVWHG�SDUWLHV�
����&RQWDFW�LQIRUPDWLRQ��$OO�QRWLFHV�WR�LQWHUHVWHG�SDUWLHV�PXVW�LQFOXGH
FRPSOHWH�DQG�DFFXUDWH�FRQWDFW�LQIRUPDWLRQ�IRU�WKH�FODPDQW��DV�VSHFLILHG�E\
VWDWXWH�
����&HUWLILHG�PDLOLQJ�UHTXLUHPHQWV��$OO�ZULWWHQ�QRWLILFDWLRQV�WR�LQWHUHVWHG
SDUWLHV�PXVW�EH�VHQW�YLD�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��(LWKHU�WKH
UHWXUQHG�UHFHLSW��RU�WKH�SRVWDO�VHUYLFH�DSSURYHG�HOHFWURQLF�HTXLYDOHQW�RI
SURRI�RI�UHWXUQ�UHFHLSW�UHTXHVWHG��VKDOO�EH�UHTXLUHG�ZKHQ�VXEPLWWLQJ�IRU�WLWOH
LVVXDQFH�DSSURYDO�



����,WHPL]DWLRQ�RI�FKDUJHV��$Q�LWHPL]HG�OLVWLQJ�RI�DOO�FKDUJHV��DV�GHILQHG
E\�VWDWXWH��HTXDOLQJ�WKH�WRWDO�FRPSHQVDWLRQ�FODLP��LV�UHTXLUHG�
����3KRWRJUDSK��$OO�ILOLQJV�SXUVXDQW�WR����2�6�������PXVW�LQFOXGH�D
SKRWRJUDSK�RI�WKH�SURSHUW\��)LOLQJV�SXUVXDQW�WR����2�6������$�IRU�PRWRU
YHKLFOHV�PXVW�LQFOXGH�D�SKRWRJUDSK�RI�VDLG�PRWRU�YHKLFOH��)RU�RWKHU
SURSHUW\��ILOLQJV�SXUVXDQW�WR����2�6������$�PXVW�FRQWDLQ�

�$��:ULWWHQ�FRQILUPDWLRQ�RI�D�YLVXDO�LQVSHFWLRQ�RI�WKH�SURSHUW\
FRPSOHWHG�E\�WKH�ILOHU��YHULI\LQJ�WKH�LGHQWLILFDWLRQ�QXPEHU�RU�VHULDO
QXPEHU�DVVLJQHG�WKH�SURSHUW\�DQG�WKH�JHQHUDO�FRQGLWLRQ�RI�VXFK
SURSHUW\��RU
�%��3KRWRJUDSK�RI�WKH�SURSHUW\�

����2ZQHUVKLS�/LHQKROGHU�GHWHUPLQDWLRQ�IRU�QRWLILFDWLRQ�SXUSRVHV�
:LWKLQ�WKH�WLPHIUDPHV�SUHVFULEHG�E\�VWDWXWH��WKH�OLHQ�FODLPDQW�PXVW�DWWHPSW
WR�DVFHUWDLQ�UHFRUG�RZQHUVKLS�RI�WKH�SURSHUW\�DQG�WKH�H[LVWHQFH�RI�DQ\
OLHQKROGHUV�RQ�ILOH�ZLWK�WKH�'LYLVLRQ��RU�WKH�HTXLYDOHQW�RIILFH�LQ�DQRWKHU
MXULVGLFWLRQ�

�$��,I�WKH�SURSHUW\�KDV�DQ�2NODKRPD�OLFHQVH�SODWH��UHJLVWUDWLRQ
GHFDO��ERDW�UHJLVWUDWLRQ�QXPEHU��RU�LV�RWKHUZLVH�EHOLHYHG�WR�KDYH
EHHQ�UHJLVWHUHG�LQ�WKLV�VWDWH��WKH�&RPPLVVLRQ�RU�DQ\�2NODKRPD�WDJ
DJHQF\�VKDOO�EH�FRQWDFWHG�IRU�RZQHUVKLS�OLHQKROGHU�LQIRUPDWLRQ�
3URYLGHG�WKH�LQIRUPDWLRQ�LV�DYDLODEOH�LQ�WKH�FRPSXWHU�ILOH��WKH
FODLPDQW�ZLOO�EH�DVNHG�WR�FRPSOHWH�D�9HKLFOH�,QIRUPDWLRQ�5HTXHVW
�27&�)RUP������DQG�SD\�WKH�DSSOLFDEOH�IHH��7KH�&RPPLVVLRQ�RU
WDJ�DJHQF\�ZLOO�SURYLGH�WKH�UHTXHVWHG�2NODKRPD�FRPSXWHU�ILOH
RZQHUVKLS�OLHQKROGHU�LQIRUPDWLRQ�ZLWKLQ�WHQ������EXVLQHVV�GD\V�RI
UHFHLYLQJ�WKH�UHTXHVW�
�%��,I�WKHUH�LV�QR�FXUUHQW�RZQHUVKLS�OLHQKROGHU�UHFRUG�RQ�ILOH��D
9HKLFOH�,QIRUPDWLRQ�5HTXHVW��)RUP�27&�������UHTXHVWLQJ�D�WLWOH
VHDUFK�IRU�WKH�ODVW�UHFRUG�RZQHU�LV�WR�EH�FRPSOHWHG�DQG�VXEPLWWHG�WR
WKH�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU�9HKLFOH�'LYLVLRQ�7LWOH
5HVHDUFK�6HFWLRQ��DORQJ�ZLWK�WKH�DSSOLFDEOH�IHH�
�&��,I�WKH�5HVHDUFK�6HFWLRQ�KDV�QR�UHFRUG�RQ�ILOH�DQG�WKH�SURSHUW\�LV
RYHU�ILYH�����\HDUV�ROG��RU�RYHU�ILIWHHQ������\HDUV�ROG�LI�D
PDQXIDFWXUHG�KRPH��WKH�FODLPDQW�ZLOO�EH�DGYLVHG�WKDW�WKH�LQWHUHVWHG
SDUW\�QRWLFH�PD\�EH�DFFRPSOLVKHG�E\�SXEOLFDWLRQ��5HIHU�WR�1RWLFH
ZKHQ�RZQHU�LV�XQNQRZQ�
�'��,I�WKH�SURSHUW\�ZDV�PRVW�UHFHQWO\�WLWOHG�DQG�RU�UHJLVWHUHG�LQ
DQRWKHU�VWDWH�RU�ZLWK�DQ�,QGLDQ�7ULEH��WKH�DSSURSULDWH�UHJLVWHULQJ
DXWKRULW\�RI�WKDW�VWDWH�RU�WULEH�PXVW�EH�FRQWDFWHG�IRU
RZQHUVKLS�OLHQKROGHU�LQIRUPDWLRQ��/HWWHUV�RU�FRPSXWHU�UHFRUG
SULQWRXWV�IURP�WKH�DSSOLFDEOH�VWDWH�RU�WULEH�SURYLGLQJ�RZQHU�DQG
OLHQKROGHU�LQIRUPDWLRQ�DUH�DFFHSWDEOH��2ZQHUVKLS�OLHQKROGHU
LQIRUPDWLRQ�SURYLGHG�E\�HQWLWLHV�RWKHU�WKDQ�WKH�DSSURSULDWH
UHJLVWHULQJ�DXWKRULW\�PD\�EH�DFFHSWDEOH��SURYLGHG�WKH�DFFXUDF\�RI
WKH�LQIRUPDWLRQ�PD\�EH�YHULILHG�E\�WKH�'LYLVLRQ�
�(��:KHQ�QR�2NODKRPD�UHFRUG�LV�RQ�ILOH��WKH�MXULVGLFWLRQ�RI�WLWOLQJ�LV
XQNQRZQ�DQG�WKH�SURSHUW\��XQOHVV�D�PDQXIDFWXUHG�KRPH��LV�ILYH����
PRGHO�\HDUV�RU�QHZHU��RU��LI�D�PDQXIDFWXUHG�KRPH��LV�ILIWHHQ�����
PRGHO�\HDUV�RU�QHZHU��WKH�FODLPDQW�RU�WKHLU�DJHQW�VKDOO�UHTXHVW��LQ
ZULWLQJ��WKDW�WKH�'LYLVLRQ�DVFHUWDLQ�WKH�MXULVGLFWLRQ�RI�WLWOLQJ��:LWKLQ
IRXUWHHQ������GD\V�RI�UHFHLSW�RI�WKH�UHTXHVW��WKH�'LYLVLRQ�ZLOO



SURYLGH�HLWKHU�WKH�WLWOLQJ�MXULVGLFWLRQ��RU�QRWLFH�WKDW�QR�GHWHUPLQDWLRQ
ZDV�PDGH��,I�D�WLWOLQJ�MXULVGLFWLRQ�LV�GHWHUPLQHG��WKH�FODLPDQW�PXVW
FRQWDFW�WKDW�VWDWH
V�WLWOLQJ�DXWKRULW\�IRU�RZQHUVKLS�DQG�OLHQKROGHU
LQIRUPDWLRQ��,I�QR�WLWOLQJ�MXULVGLFWLRQ�GHWHUPLQDWLRQ�LV�PDGH��DV
FRQILUPHG�E\�WKH�'LYLVLRQ��QRWLFH�E\�SXEOLFDWLRQ�LV�UHTXLUHG�
�)��:KHQ�QR�2NODKRPD�UHFRUG�LV�RQ�ILOH��WKH�MXULVGLFWLRQ�RI�WLWOLQJ�LV
XQNQRZQ�DQG�WKH�YHKLFOH�$79�FRPPHUFLDO�WUDLOHU�ERDW�RU�PRWRU�LV
RYHU�ILYH�����PRGHO�\HDUV�ROG��RU�PDQXIDFWXUHG�KRPH�LV�RYHU�ILIWHHQ
�����PRGHO�\HDUV�ROG��QRWLFH�E\�SXEOLFDWLRQ�LV�UHTXLUHG�

����1RWLFH�ZKHQ�RZQHU�LV�XQNQRZQ��,Q�WKH�HYHQW�DOO�DSSOLFDEOH
RZQHUVKLS�OLHQKROGHU�GHWHUPLQDWLRQ�SURFHGXUHV�KDYH�EHHQ�IROORZHG�DQG
UHVXOWHG�LQ�QR�UHFRUG�IRXQG��QRWLFH�E\�SXEOLFDWLRQ�LQ�DQ�DXWKRUL]HG
QHZVSDSHU�PXVW�EH�SHUIRUPHG�DV�IROORZV�

�$��7KH�QHZVSDSHU�PXVW�EH�DXWKRUL]HG�WR�SXEOLVK�OHJDO�QRWLFHV
SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6��������DQG�PXVW�EH�SXEOLVKHG
LQ�WKH�FRXQW\�LQ�ZKLFK�WKH�SURSHUW\�LV�ORFDWHG��,I�QR�QHZVSDSHU
DXWKRUL]HG�E\�ODZ�WR�SXEOLVK�OHJDO�QRWLFHV�LV�SXEOLVKHG�LQ�WKDW
FRXQW\��WKH�QRWLFH�LV�WR�EH�SXEOLVKHG�LQ�VRPH�VXFK�QHZVSDSHU�RI
JHQHUDO�FLUFXODWLRQ�ZKLFK�LV�SXEOLVKHG�LQ�DQ�DGMRLQLQJ�FRXQW\�
(OLJLEOH�QHZVSDSHUV�PD\�EH�YHULILHG�E\�FRQWDFWLQJ�WKH�'LYLVLRQ�
�%��7KH�QHZVSDSHU�QRWLFH�PXVW�LGHQWLI\�WKH�SURSHUW\�E\
LGHQWLILFDWLRQ�QXPEHU��\HDU��DQG�PDNH�
�&��7KH�QRWLFH�PXVW�LQFOXGH�WKH�QDPH�RI�DQ�LQGLYLGXDO�ZKR�PD\�EH
FRQWDFWHG�LQ�UHIHUHQFH�WR�WKH�VDOH��LQFOXGLQJ�WKHLU�WHOHSKRQH�QXPEHU
RU�WKH�DGGUHVV�ZKHUH�WKH�SURSHUW\�LV�ORFDWHG�
�'��7KH�QRWLFH�PXVW�UXQ�DW�OHDVW�����GD\�SHU�ZHHN�IRU����
FRQVHFXWLYH�ZHHNV��7KH�ILUVW�GDWH�DYDLODEOH�IRU�SXEOLF�VDOH�RI�WKH
SURSHUW\�LV�WKH�GD\�IROORZLQJ�SXEOLFDWLRQ�RI�WKH�ILQDO�QRWLFH��EXW�QR
IHZHU�WKDQ�WKLUW\������GD\V�DIWHU�WKH�OLHQ�KDV�DFFUXHG�
�(��8SRQ�FRPSOHWLRQ�RI�WKH�QHZVSDSHU�QRWLILFDWLRQ�SURFHVV��DQ
$IILGDYLW�RI�3XEOLFDWLRQ��27&�)RUP�����(��PXVW�EH�FRPSOHWHG�DQG
LQFOXGHG�ZLWK�WKH�7LWOH����GRFXPHQWDWLRQ�VXEPLWWHG�WR�WKH�'LYLVLRQ�

�K��6DOH�DQG�GLVWULEXWLRQ�RI�SURFHHGV�RI�VDOH��:KHQ�WKH�SURSHUW\�LV�VROG��WKH
VSHFLDO��SRVVHVVRU\��OLHQ�KROGHU��XSRQ�VDWLVI\LQJ�WKH�DPRXQWV�GXH�WR�KLP�KHU�PXVW
PDNH�DUUDQJHPHQWV�IRU�WKH�SD\PHQW�LQ�H[FHVV�RI�WKH�DPRXQWV�GXH�WR�KLP�WR�EH�SDLG
WR�WKH�VHFXUHG�SDUW\�RU�SDUWLHV�DQG�WR�WKH�RZQHU�RI�WKH�SURSHUW\�
�L��(IIHFW�RI�IRUHFORVXUH�RQ�SXUFKDVHU
V�WLWOH��7KH�SXUFKDVHU�RI�WKH�SURSHUW\�ZLOO
UHFHLYH�D�&HUWLILFDWH�RI�7LWOH�ZLWKRXW�DQ\�OLHQV�LQGLFDWHG��>6HH�����2�6�������HW�VHT�@
�M��$EDQGRQHG�SURSHUW\�DXFWLRQ��$Q\�SURSHUW\�RIIHUHG�DW�DQ�DEDQGRQHG�SURSHUW\
DXFWLRQ�SHUIRUPHG�E\�D�&ODVV�$$�ZUHFNHU�VHUYLFH�RU�OLHQ�FODLPDQW�LV�H[HPSW�IURP
DOO�SULRU�\HDU�UHJLVWUDWLRQ�IHHV��WLWOH�IHHV��VWRS�IODJ�IHHV��DQG�DQ\�RWKHU�IHHV�LPSRVHG
E\�WKH�VWDWH�UHVXOWLQJ�IURP�WKH�SULRU�RZQHUVKLS�RI�WKH�SURSHUW\��+RZHYHU��LI�WKH
SXUFKDVHU�LV�WKH�UHJLVWHUHG�RZQHU�RI�WKH�SURSHUW\�SULRU�WR�WRZLQJ��DQ\�RXWVWDQGLQJ
SULRU�\HDUV
�IHHV�ZLOO�EH�GXH�
�N��)DLOXUH�WR�FRPSO\��)DLOXUH�E\�D�OLHQ�ILOHU�WR�FRPSO\�ZLWK�DQ\�VWDWXWRU\�ILOLQJ
UHTXLUHPHQWV�VKDOO�UHVXOW�LQ�GHQLDO�RI�WKH�WLWOH�DSSOLFDWLRQ��1RWLILFDWLRQ�RI�GHQLDO�ZLOO
EH�UHWXUQHG�WR�WKH�ILOHU�E\�WKH�'LYLVLRQ�YLD�FHUWLILHG�PDLO�

����$SSOLFDQWV�ILOLQJ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6������$�DUH
HQWLWOHG�WR�RQH�����UHVXEPLVVLRQ�ZLWKLQ�WKLUW\������EXVLQHVV�GD\V�RI�UHFHLSW
RI�WKH�GHQLDO�



����$SSOLFDQWV�ILOLQJ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI����2�6�������DUH�HQWLWOHG
WR�RQH�����UHVXEPLVVLRQ�ZLWKLQ�ILIWHHQ������EXVLQHVV�GD\V�RI�UHFHLSW�RI�WKH
GHQLDO�

�O��1RWLFH�RI�OHJDO�SURFHHGLQJV��8SRQ�UHFHLSW�RI�D�QRWLFH�RI�OHJDO�SURFHHGLQJV��WKH
&RPPLVVLRQ�VKDOO�SODFH�D�KROG�RQ�WKH�VDOH�SURFHVV�XQWLO�QRWLFH�RI�UHVROXWLRQ�RI�WKH
FRXUW�SURFHHGLQJV�LV�UHFHLYHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������5HOHDVLQJ�OLHQV
�D��3HUIHFWHG�OLHQV�PD\�RUGLQDULO\�EH�UHOHDVHG�E\�VXEPLVVLRQ�RI�RQH�����RI�WKH
IROORZLQJ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU�9HKLFOH�'LYLVLRQ�RU�D�PRWRU
OLFHQVH�DJHQW�

����&RS\�����LI�XQDYDLODEOH��D�FHUWLILHG�GXSOLFDWH�FRS\�RI�&RS\����RU�����RU
DQ�RULJLQDO�RU�FHUWLILHG�FRS\�RI�&RS\����LV�DFFHSWDEOH��RI�WKH�VL[�����SDUW
OLHQ�HQWU\�)RUP�����ZLWK�WKH�UHOHDVH�VLJQHG�DQG�GDWHG�
����$Q\�RI�WKH�OLHQ�UHOHDVH�UHFHLSWV��RULJLQDO�RU�FHUWLILHG�FRS\��JHQHUDWHG
ZKHQ�WKH�OLHQ�ZDV�SHUIHFWHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�D�PRWRU
OLFHQVH�DJHQW��VLJQHG�DQG�GDWHG�
����6KRXOG�D�VWDQGDUG�OLHQ�UHOHDVH�DV�RXWOLQHG�DERYH�EH�XQDYDLODEOH��WKH�OLHQ
PD\�EH�UHOHDVHG�E\�VXEPLVVLRQ�RI�D�W\SHG��QRWDUL]HG�UHOHDVH�VWDWHPHQW�IURP
WKH�VHFXUHG�SDUW\��7KH�VWDWHPHQW�PXVW�LQFOXGH�WKH�QRWDUL]HG�VLJQDWXUH�RI�D
UHSUHVHQWDWLYH�RI�WKH�VHFXUHG�SDUW\��WKH�QDPH�RI�WKH�VHFXUHG�SDUW\��QDPH�RI
WKH�GHEWRU��DQG�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�VHULDO�QXPEHU�RI�WKH�YHKLFOH�

�E��,I�WKH�OHQGHU�LV�RXW�RI�EXVLQHVV�DQG�QR�ORQJHU�DYDLODEOH��WKHLU�OLHQ�PD\�EH
UHOHDVHG�E\�WKH�IROORZLQJ�SURFHGXUH�

����$�FHUWLILHG�OHWWHU��UHVWULFWHG�GHOLYHU\��UHTXHVWLQJ�D�OLHQ�UHOHDVH�DQG�OLVWLQJ
WKH�\HDU��PDNH��DQG�YHKLFOH�LGHQWLILFDWLRQ�QXPEHU�LV�WR�EH�VHQW�WR�WKH
OHQGHU
V�DGGUHVV�OLVWHG�RQ�WKH�0RWRU�9HKLFOH�'LYLVLRQ�ILOH�
����7KH�DGPLQLVWHULQJ�DJHQF\�RI�WKH�OLHQKROGHU��L�H���2NODKRPD�8VHG�0RWRU
9HKLFOH�DQG�3DUWV�&RPPLVVLRQ�LI�DQ�2NODKRPD�XVHG�GHDOHU��6WDWH�%DQNLQJ
'HSDUWPHQW�LI�D�EDQN��VDYLQJV�DQG�ORDQ�RU�FUHGLW�XQLRQ��'HSDUWPHQW�RI
&RQVXPHU�&UHGLW�LI�D�ILQDQFH�FRPSDQ\��LV�WR�EH�FRQWDFWHG�DQG�ZULWWHQ
FRQILUPDWLRQ�UHTXHVWHG�WKDW�WKH�OLHQKROGHU�LV�QR�ORQJHU�LQ�EXVLQHVV�DW�WKH
DGGUHVV�UHTXHVWHG��,I�DQ�RXW�RI�VWDWH�OLHQKROGHU��WKDW�VWDWH
V�HTXLYDOHQW
DJHQF\�LV�WR�EH�FRQWDFWHG��,I�WKH�UHVSRQVH�IURP�WKH�DGPLQLVWHULQJ�DJHQF\�LV
WKDW�WKH�OHQGHU�ZDV�WDNHQ�RYHU�E\�DQRWKHU�EXVLQHVV�HQWLW\��WKDW�HQWLW\�ZLOO
KDYH�WR�EH�FRQWDFWHG�IRU�D�UHOHDVH�
����7KH�UHWXUQHG�FHUWLILHG�OHWWHU�DQG�SRVW�RIILFH�UHFHLSWV��WKH�ZULWWHQ
FRQILUPDWLRQ�IURP�WKH�DGPLQLVWHULQJ�DJHQF\��WKH�2NODKRPD�FHUWLILFDWH�RI
WLWOH�DQG�DSSOLFDEOH�WLWOLQJ�IHH�LV�WR�EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�0RWRU�9HKLFOH�'LYLVLRQ�IRU�UHYLHZ��,I�DSSURYHG��D�FRQILUPLQJ
DIILGDYLW�ZLOO�EH�UHWXUQHG�WR�WKH�YHKLFOH�RZQHU�IRU�KLV�KHU�UHYLHZ�DQG
VLJQDWXUH��8SRQ�UHWXUQ�RI�WKDW�DIILGDYLW�WR�WKH�'LYLVLRQ��D�QHZ�2NODKRPD
FHUWLILFDWH�RI�WLWOH��ZLWKRXW�WKH�OLHQ�UHIOHFWHG��ZLOO�EH�LVVXHG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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��������������)RUHLJQ�YHKLFOHV
�D��'RFXPHQWV�UHTXLUHG��:KHQ�DQ�RZQHU�REWDLQV�D�IRUHLJQ�YHKLFOH�RULJLQDOO\
PDQXIDFWXUHG�IRU�VDOH�RXWVLGH�RI�WKH�8QLWHG�6WDWHV��RU�D�YHKLFOH�WKDW�LV�FXUUHQWO\
WLWOHG�LQ�D�IRUHLJQ�FRXQWU\��WKH�IROORZLQJ�GRFXPHQWV�PXVW�EH�SUHVHQWHG�WR�REWDLQ�D
FHUWLILFDWH�RI�WLWOH�

����0DQXIDFWXUHU
V�&HUWLILFDWH�RI�2ULJLQ��RU�WKH�H[LVWLQJ�IRUHLJQ�&HUWLILFDWH
RI�7LWOH��DQG
����$�OHJLEOH�OHWWHU�RI�WUDQVODWLRQ�IRU�DOO�IRUHLJQ��QRQ�(QJOLVK�ODQJXDJH�
GRFXPHQWV��DQG
����'RFXPHQWDWLRQ�YHULI\LQJ�8�6��&XVWRPV�FOHDUDQFH��,I�HQWHULQJ�IURP�D
FRXQWU\�RWKHU�WKDQ�&DQDGD��GRFXPHQWDWLRQ�YHULI\LQJ�FRPSOLDQFH�ZLWK�8�6�
(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\�DQG�8�6��'HSDUWPHQW�RI�7UDQVSRUWDWLRQ
UHTXLUHPHQWV�

�E��7LWOLQJ�GRFXPHQWDWLRQ��$OO�UHTXLUHG�GRFXPHQWDWLRQ�PXVW�EH�VXEPLWWHG�LQ�RUGHU
WR�LVVXH�DQ�2NODKRPD�WLWOH��1R�GRFXPHQW�KROG�WLWOH�ZLOO�EH�SURFHVVHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

68%&+$37(5����9(+,&/(�6$/(6�7$;

������������*HQHUDO�SURYLVLRQV
�D��'DWH�GXH��SHQDOW\��6DOHV�WD[�LV�JHQHUDOO\�GXH�XSRQ�WKH�SXUFKDVH�RI�D�YHKLFOH
RFFXUULQJ�RQ�RU�DIWHU�-XO\���������DQG�PXVW�EH�SDLG�ZLWKLQ�WKLUW\������GD\V�RI�VXFK
GDWH��$IWHU�WKH�WKLUWLHWK����WK��GD\��LQWHUHVW�LV�WR�EH�FROOHFWHG�LQ�DGGLWLRQ�WR�WKH�WD[
GXH��DFFUXLQJ�XQWLO�SDLG��$IWHU�WKH�IRUW\�ILIWK����WK��GD\�IROORZLQJ�SXUFKDVH��D
SHQDOW\�DPRXQW�LV�DVVHVVHG��6DOHV�WD[��LQWHUHVW�DQG�SHQDOW\�OHY\�DPRXQWV�DUH
HVWDEOLVKHG�E\�VWDWXWH�
�E��7D[DEOH�YDOXH��6DOHV�WD[�DVVHVVPHQW�LV�EDVHG�XSRQ�WKH�SXUFKDVH�SULFH�RI�WKH
YHKLFOH�EHIRUH�DQ\�FUHGLW�RU�GLVFRXQW�LV�DOORZHG�IRU�D�YHKLFOH�WUDGH�LQ��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������6DOHV�WD[�OHY\�DQG�H[HPSWLRQV
�D��*HQHUDO�OHY\�RQ�SXUFKDVH�RI�D�YHKLFOH��6DOHV�WD[�LV�OHYLHG�XSRQ�SXUFKDVH�RI�D
YHKLFOH��XQOHVV�DQ�H[HPSWLRQ�IURP�WKDW�OHY\�DSSOLHV��6DOHV�WD[�LV�WR�EH�SDLG�E\�WKH
FRQVXPHU�LQ�WKH�VDPH�PDQQHU�DQG�WLPH�DV�WKH�YHKLFOH�H[FLVH�WD[�IRU�VDLG�YHKLFOH�LV
GXH��1R�VDOHV�WD[�LV�DVVHVVHG�ZKHQ�WUDQVIHUULQJ�RZQHUVKLS�RI�D�YHKLFOH�IRU�ZKLFK�QR
SXUFKDVH�ZDV�LQYROYHG�
�E��([FOXVLRQV�E\�W\SH��6DOHV�WD[�LV�QRW�FROOHFWHG�DW�WKH�WLPH�RI�WLWOLQJ�RU
UHJLVWUDWLRQ�RI�SXUFKDVHG�PDQXIDFWXUHG�KRPHV��ERDWV��RXWERDUG�PRWRUV��VSHFLDO
PRELOL]HG�PDFKLQHU\��ORZ�VSHHG�RU�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOHV��WUDLOHUV
UHJLVWHUHG�DV�IDUP�RU�SULYDWH�WUDLOHUV�
�F��([HPSWLRQV��,Q�JHQHUDO��YHKLFOHV�SXUFKDVHG�E\�VDOHV�WD[�H[HPSW�HQWLWLHV�DUH
H[HPSW�IURP�WKH�DVVHVVPHQW�RI�YHKLFOH�VDOHV�WD[��)ROORZLQJ�LV�LQIRUPDWLRQ�RQ�VRPH
RI�WKH�PRUH�IUHTXHQWO\�HQFRXQWHUHG�VDOHV�WD[�H[HPSWLRQV��3UHVHQWDWLRQ�RI
GRFXPHQWDWLRQ�VXSSRUWLQJ�WKH�H[HPSWLRQ�PD\�EH�UHTXLUHG�

����$JULFXOWXUDO�SHUPLW�KROGHU��$OO�WHUUDLQ�YHKLFOH��XWLOLW\�YHKLFOH��RU�RII�
URDG�PRWRUF\FOH�SXUFKDVHG�E\�KROGHU�RI�DJULFXOWXUDO�SHUPLW��3UHVHQWDWLRQ�RI
SHUPLW�UHTXLUHG�
����&KXUFK��9HKLFOH�SXUFKDVHG�E\�D�FKXUFK�



����&LW\��9HKLFOH�SXUFKDVHG�E\�D�FLW\�
����&RUSRUDWH�WUDQVIHU��&HUWDLQ�WUDQVIHUV�RI�YHKLFOH�RZQHUVKLS�EHWZHHQ
FRUSRUDWLRQ�DQG�VKDUHKROGHU�
����&RXQW\��9HKLFOH�SXUFKDVHG�E\�D�FRXQW\�
����'LVDEOHG�YHWHUDQ���������9HKLFOHV�SXUFKDVHG�E\�D������'$9��RU�WKHLU
VXUYLYLQJ�VSRXVH��PD\�KDYH�D�SRUWLRQ�RI�WKH�SXUFKDVH�SULFH�H[HPSWHG�IURP
VDOHV�WD[��9HWHUDQ�VXUYLYLQJ�VSRXVH�FKRRVLQJ�WKLV�RSWLRQ�PXVW�GHVLJQDWH�WKDW
SRUWLRQ�RI�WKHLU�VWDWXWRULO\�DOORZHG�DQQXDO�VDOHV�WD[�H[HPSWLRQ�DOORZDQFH
WKH\�KDYH�DYDLODEOH�DQG�ZLVK�WR�DSSO\�WR�WKH�YHKLFOH�SXUFKDVH�SULFH�
&RPSOHWLRQ�RI�DQ�09�6DOHV�7D[�([HPSWLRQ�&HUWLILFDWH�LV�UHTXLUHG��RQ
ZKLFK�WKH�YHWHUDQ�VXUYLYLQJ�VSRXVH�GHFODUHV�WKH�DPRXQW�RI�WKHLU�DYDLODEOH
DQQXDO�VDOHV�WD[�SXUFKDVH�SULFH�H[HPSWLRQ�WKH\�ZLVK�WR�KDYH�DSSOLHG�WR�WKH
YHKLFOH�SXUFKDVH�SULFH�
����'HDOHU��9HKLFOH�SXUFKDVHG�E\�D�OLFHQVHG�GHDOHU�DQG�EHLQJ�KHOG�IRU
UHVDOH�
����)HGHUDO�FUHGLW�XQLRQ��9HKLFOH�SXUFKDVHG�E\�D�IHGHUDO�FUHGLW�XQLRQ�
����)HGHUDO�ODQG�EDQN��9HKLFOH�SXUFKDVHG�E\�D�IHGHUDO�ODQG�EDQN�
�����)LUH�SURWHFWLRQ�GLVWULFW��9HKLFOH�SXUFKDVHG�E\�D�ILUH�SURWHFWLRQ
GLVWULFW�
�����+RXVLQJ�DXWKRULW\��9HKLFOH�SXUFKDVHG�E\�D�KRXVLQJ�DXWKRULW\�
�����,QGLDQ�7ULEDO�*RYHUQPHQW��9HKLFOH�SXUFKDVHG�E\�DQ�,QGLDQ�7ULEDO
*RYHUQPHQW�
�����,QVXUDQFH�ORVV��9HKLFOH�WUDQVIHU�WR�LQVXUDQFH�FRPSDQ\�IROORZLQJ
SD\PHQW�RI�D�ORVV
�����,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ��,53���9HKLFOHV�SXUFKDVHG�WR�EH
UHJLVWHUHG�XQGHU�,53�
�����/HDVLQJ�FRPSDQ\��9HKLFOH�SXUFKDVHG�E\�D�OHDVLQJ�FRPSDQ\�WR�EH
OHDVHG��3UHVHQWDWLRQ�RI�VDOHV�WD[�SHUPLW�QXPEHU�UHTXLUHG�
�����/LPLWHG�OLDELOLW\�FRUSRUDWLRQ��&HUWDLQ�WUDQVIHUV�RI�YHKLFOH�RZQHUVKLS
LQYROYLQJ�//&V�
�����3DUWQHUVKLS�WUDQVIHU��&HUWDLQ�WUDQVIHUV�RI�YHKLFOH�RZQHUVKLS�EHWZHHQ
SDUWQHUVKLS�DQG�SDUWQHUV�
�����3XEOLF�WUXVW��9HKLFOH�SXUFKDVHG�E\�D�SXEOLF�WUXVW�
�����5HG�&URVV��9HKLFOH�SXUFKDVHG�E\�WKH�5HG�&URVV�
�����5HQWDO�WLWOH��9HKLFOH�SXUFKDVHG�E\�D�UHQWDO�FRPSDQ\�WR�EH�XVHG�DV�D
UHQWDO�YHKLFOH�DQG�EHLQJ�LVVXHG�D�UHQWDO�FHUWLILFDWH�RI�WLWOH��6DOHV�WD[�SHUPLW
QXPEHU�UHTXLUHG�
�����5XUDO�DPEXODQFH��9HKLFOH�SXUFKDVHG�WR�EH�XWLOL]HG�DV�D�UXUDO
DPEXODQFH�
�����5XUDO�HOHFWULF�FRRSHUDWLYH��9HKLFOH�SXUFKDVHG�E\�D�UXUDO�HOHFWULF
FRRSHUDWLYH�
�����5XUDO�JDV�GLVWULFW��9HKLFOH�SXUFKDVHG�E\�D�UXUDO�JDV�GLVWULFW�
�����5XUDO�VHZHU�GLVWULFW��9HKLFOH�SXUFKDVHG�E\�D�UXUDO�VHZHU�GLVWULFW�
�����5XUDO�ZDWHU�GLVWULFW��9HKLFOH�SXUFKDVHG�E\�D�UXUDO�ZDWHU�GLVWULFW�
�����6DOHV�WD[�H[HPSWLRQ�SHUPLW�RU�OHWWHU��9HKLFOH�SXUFKDVHG�E\�SRVVHVVRU
RI�DQ�2NODKRPD�VDOHV�WD[�H[HPSWLRQ�SHUPLW��RU�DQ�2NODKRPD�7D[
&RPPLVVLRQ�H[HPSWLRQ�OHWWHU��7KH�SHUPLW�RU�OHWWHU�PXVW�EH�SUHVHQWHG�DQG
FRPSOHWLRQ�RI�D�09�VDOHV�WD[�H[HPSWLRQ�FHUWLILFDWH�LV�UHTXLUHG�
�����6DOYDJH�GHDOHU��9HKLFOH�SXUFKDVHG�E\�D�OLFHQVHG�DXWRPRWLYH
GLVPDQWOHU�
�����6FKRRO�GLVWULFW��9HKLFOH�SXUFKDVHG�E\�D�VFKRRO�GLVWULFW�



�����6ROH�SURSULHWRUVKLS��7UDQVIHU�RI�YHKLFOH�RZQHUVKLS�EHWZHHQ�D�VROH
SURSULHWRUVKLS�DQG�RZQHU�RI�WKH�VROH�SURSULHWRUVKLS�
�����6WDWH��9HKLFOH�SXUFKDVHG�E\�WKH�6WDWH�
�����9ROXQWHHU�ILUH�GHSDUWPHQW��9HKLFOH�SXUFKDVHG�WR�EH�XWLOL]HG�E\�D
YROXQWHHU�ILUH�GHSDUWPHQW�
�����:DWHU�FRQVHUYDQF\�GLVWULFW��9HKLFOH�SXUFKDVHG�E\�D�ZDWHU
FRQVHUYDQF\�GLVWULFW�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����02725�9(+,&/(�(;&,6(�7$;

������������*HQHUDO�SURYLVLRQV
�D��'DWH�GXH��SHQDOW\��([FLVH�WD[�LV�GXH�DW�WKH�WLPH�RI�WUDQVIHU�RI�OHJDO�RZQHUVKLS
RU�SRVVHVVLRQ�RI�D�YHKLFOH�DQG�PXVW�EH�SDLG�ZLWKLQ�WKLUW\������GD\V�RI�VXFK�GDWH�
$IWHU�WKH�WKLUWLHWK����WK��GD\��D�SHQDOW\�LV�WR�EH�FROOHFWHG�LQ�DGGLWLRQ�WR�WKH�WD[�GXH�
7KH�GDLO\�SHQDOW\�ZLOO�DFFUXH�XQWLO�WKH�WD[�LV�SDLG��+RZHYHU��WKH�SHQDOW\�LV�QRW�WR
H[FHHG�WKH�DPRXQW�RI�WKH�WD[�GXH�
�E��7D[DEOH�YDOXH��2Q�YHKLFOHV��RWKHU�WKDQ�PDQXIDFWXUHG�KRPHV�DQG�FHUWDLQ
FRPPHUFLDO�YHKLFOHV��H[FLVH�WD[�LV�EDVHG�XSRQ�WKH�DFWXDO�VDOHV�RU�SXUFKDVH�SULFH�
7KH�DFWXDO�VDOHV�SULFH��FRPPRQO\�UHIHUUHG�WR�DV��SXUFKDVH�SULFH���LV�WKH�DFWXDO�VDOHV
SULFH�RI�D�YHKLFOH�H[FOXGLQJ�DQ\�FRQVLGHUDWLRQ�JLYHQ�IRU�D�WUDGH�LQ��)RU�WKH�SXUSRVH
RI�YHKLFOH�WD[DEOH�YDOXH�FRPSXWDWLRQ��DFWXDO�VDOHV�SULFH�LV�WR�LQFOXGH�WKH�FRVW�RI�WKH
YHKLFOH��LQFOXGLQJ�DQ\�HTXLSPHQW�RU�SURGXFW�DIIL[HG�WR��RU�DSSOLHG�XSRQ��WKH
YHKLFOH��,W�LV�QRW�WR�LQFOXGH�DQ\�IHH�LQFOXGHG�LQ�WKH�VDOH�WUDQVDFWLRQ�WKDW�LV�UHODWHG�WR
D�VHUYLFH�SURYLGHG�E\�WKH�VHOOHU��RU�DQ�RXWVLGH�SDUW\��L�H��GRFXPHQWDU\�IHH��ILQDQFLQJ
IHH��LQVXUDQFH�FRYHUDJH�IHH��PDLQWHQDQFH�DJUHHPHQW�IHH���1R�FRQVLGHUDWLRQ�IRU�D
YHKLFOH�WUDGH�LQ��HLWKHU�GHELW�RU�FUHGLW��LV�WR�EH�LQFOXGHG�LQ�WKH�DFWXDO�VDOHV�SULFH
XWLOL]HG�IRU�HVWDEOLVKLQJ�WKH�WD[DEOH�YDOXH�IRU�WKH�SXUSRVH�RI�H[FLVH�WD[�DVVHVVPHQW�
7KH�DFWXDO�VDOHV�SULFH�PXVW�EH�ZLWKLQ�WZHQW\�SHUFHQW�������RI�WKH�DYHUDJH�UHWDLO
SULFH�YDOXH�RI�WKH�YHKLFOH��DV�OLVWHG�LQ�WKH�DXWRPRWLYH�UHIHUHQFH�PDWHULDO�SUHVFULEHG
E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��>6HH�������������@�,I�WKH�DFWXDO�VDOHV�SULFH�LV
QRW�ZLWKLQ�WKDW�YDOXH�UDQJH��WKH�7D[�&RPPLVVLRQ�VKDOO�HVWDEOLVK�D�WD[DEOH�YDOXH�DV
FORVH�WR�WKH�DFWXDO�VDOHV�SULFH�DV�SRVVLEOH�ZKLOH�VWLOO�ZLWKLQ�WKH�SUHVFULEHG�YDOXH
UDQJH�
�F��0LQLPXP�WD[��7KH�PLQLPXP�H[FLVH�WD[�RQ�YHKLFOHV�DQG�WKH�PLQLPXP�H[FLVH
WD[�RQ�PDQXIDFWXUHG�KRPHV�LV�VHW�E\�VWDWXWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ������HII���������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������'HWHUPLQLQJ�FRUUHFW�H[FLVH�UDWH
�D��5DWH�RQ�VDOH�RI�QHZ�YHKLFOH�E\�GHDOHU��$�QHZ�YHKLFOH�EHLQJ�VROG�E\�D�GHDOHU�IRU
WKH�ILUVW�WLPH�ZLOO�DOZD\V�EH�DVVHVVHG�WKH�QHZ�YHKLFOH�UDWH��UHJDUGOHVV�RI�PRGHO
\HDU��6KRXOG�WKDW�YHKLFOH�EH�UHVROG�GXULQJ�WKH�VDPH�\HDU��WKH�XVHG�YHKLFOH�UDWH
ZRXOG�EH�XVHG�
�E��5DWHV�RQ�XVHG�YHKLFOHV��7KH�UDWH�RI�H[FLVH�WD[�RQ�YHKLFOHV�LV�VHW�E\�VWDWXWH�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@

������������([FLVH�WD[�OHY\�DQG�H[HPSWLRQV



�D��*HQHUDO�OHY\�RQ�WUDQVIHU�RI�OHJDO�RZQHUVKLS��([FLVH�WD[�LV�OHYLHG�RQ�HYHU\
H[FKDQJH�RI�OHJDO�RZQHUVKLS�RQ�DQ\�YHKLFOH�UHJLVWHUHG�RU�EHLQJ�UHJLVWHUHG�LQ
2NODKRPD�XQOHVV�D�VSHFLILF�WD[�H[HPSWLRQ�DSSOLHV�
�E��([HPSWLRQV��)ROORZLQJ�LV�LQIRUPDWLRQ�RQ�VRPH�RI�WKH�PRUH�IUHTXHQWO\
HQFRXQWHUHG�H[HPSW�VLWXDWLRQV�

����+XVEDQG�DQG�ZLIH��SDUHQW�DQG�FKLOG��2QO\�WUDQVIHUV�PDGH�ZLWKRXW
FRQVLGHUDWLRQ�EHWZHHQ�KXVEDQG�DQG�ZLIH��SDUHQW�DQG�FKLOG��RU�YLFH�YHUVD�
DUH�H[HPSW��$�)DPLO\�$IILGDYLW��)RUP������PXVW�EH�LQFOXGHG�ZLWK�WKH�RWKHU
VXSSRUWLQJ�GRFXPHQWDWLRQ�DQG�LV�WR�EH�DWWDFKHG�WR�WKH�WLWOH�GRFXPHQWDWLRQ�
7KLV�H[HPSWLRQ�GRHV�QRW�DSSO\�WR�WUDQVIHUV�EHWZHHQ�LQ�ODZV�RU�JUDQGSDUHQWV
WR�JUDQGFKLOGUHQ�
����2XW�RI�VWDWH�UHVLGHQFH�DQG�UHJLVWUDWLRQ��QRQUHVLGHQW�PLOLWDU\��$Q\
YHKLFOH�EURXJKW�LQWR�2NODKRPD�E\�D�SHUVRQ�IRUPHUO\�OLYLQJ�LQ�DQRWKHU�VWDWH
LV�H[HPSW��LI�WKH�SHUVRQ�RZQHG�DQG�UHJLVWHUHG�WKH�YHKLFOH�LQ�VXFK�RWKHU�VWDWH
RI�KLV�UHVLGHQFH�DW�OHDVW�VL[W\������GD\V�SULRU�WR�WKH�WLPH�LW�LV�UHTXLUHG�WR�EH
UHJLVWHUHG�LQ�2NODKRPD��1RQUHVLGHQW�PHPEHUV�RI�WKH�$UPHG�)RUFHV
VWDWLRQHG�LQ�2NODKRPD�PD\�UHJLVWHU�WKHLU�YHKLFOH�ZLWKRXW�H[FLVH�WD[�LI�WKH
YHKLFOH�KDV�EHHQ�UHJLVWHUHG�E\�WKHP�LQ�DQRWKHU�VWDWH�����GD\�OLPLW�GRHV�QRW
DSSO\��
����*RYHUQPHQWDO�HQWLWLHV��$Q\�YHKLFOH�LV�H[HPSW�LI�UHJLVWHUHG�E\�WKH�6WDWH
RI�2NODKRPD�RU�DQ\�SROLWLFDO�VXEGLYLVLRQ�WKHUHRI��$GGLWLRQDOO\��YHKLFOHV
OHDVHG�E\�D�FRXQW\��PXQLFLSDOLW\��RU�D�VFKRRO�GLVWULFW�DUH�H[HPSW�IURP�WKH
H[FLVH�WD[�
����7LWOH�E\�LQKHULWDQFH��$Q\�YHKLFOH�RQ�ZKLFK�OHJDO�RZQHUVKLS�ZDV
REWDLQHG�E\�LQKHULWDQFH�LV�H[HPSW�IURP�WKH�OHY\�RI�WKH�H[FLVH�WD[�
����&HUWDLQ�WUDQVIHUV�RI�FRUSRUDWLRQV�DQG�SDUWQHUVKLSV��/HJDO�RZQHUVKLS
RI�YHKLFOHV�REWDLQHG�E\�WUDQVIHU�DV�VHW�RXW�LQ�6HFWLRQ���������RI�7LWOH���
PD\�DOVR�EH�H[HPSW�
����0RSHG��$�PRWRUL]HG�ELF\FOH��PRSHG��LV�H[HPSW�LI�VDOHV�WD[�ZDV�SDLG�WR
WKH�UHWDLOHU�DW�SRLQW�RI�SXUFKDVH�
����5XUDO�ZDWHU�GLVWULFWV��$�UXUDO�ZDWHU�GLVWULFW�LV�H[HPSW�
����5XUDO�HOHFWULF�FRRSHUDWLYHV��$�UXUDO�HOHFWULF�FRRS�LV�H[HPSW�
����)HGHUDO�UHVHUYH�EDQNV��)HGHUDO�UHVHUYH�EDQNV�DUH�H[HPSW�
�����9HKLFOHV�UHJLVWHUHG�XQGHU�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ��7UDQVIHU
RI�YHKLFOHV�UHJLVWHUHG�XQGHU�WKH�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ�EHWZHHQ
OHVVRU�DQG�OHVVHH�DW�WKH�WHUPLQDWLRQ�RI�WKH�OHDVH�DUH�H[HPSW�IURP�WKH�H[FLVH
WD[�
�����6KRUW�WHUP�UHQWDOV�E\�UHQWDO�FRPSDQLHV��9HKLFOHV�DFTXLUHG�E\�UHQWDO
FRPSDQLHV�QRW�WR�EH�UHQWHG�IRU�WHUPV�RI�PRUH�WKDQ����GD\V�PD\�EH
UHJLVWHUHG�DQG�WLWOHG�E\�WKH�UHQWDO�DJHQF\�H[HPSW�IURP�H[FLVH�WD[��$Q
2NODKRPD�WLWOH�EUDQGHG��5HQWDO�9HKLFOH��ZLOO�EH�LVVXHG��,I�WKH�YHKLFOH�LV
VROG�OHVV�WKDQ�RQH�����\HDU�IURP�GDWH�RI�LVVXDQFH�RI�WKH�WLWOH��WKH�UHQWDO
DJHQF\�PXVW�SD\�WKH�H[FLVH�WD[�WKDW�ZRXOG�KDYH�EHHQ�GXH�RQ�WKH�YHKLFOH�
SOXV�D�����SHQDOW\�EHIRUH�WUDQVIHUULQJ�WKH�YHKLFOH��XQOHVV�WKH�YHKLFOH�LV
EHLQJ�WUDQVIHUUHG�WR�WKH�PDQXIDFWXUHU�RU�LWV�ILQDQFLQJ�FRPSDQ\��WR�D
IUDQFKLVHG�GHDOHU�RI�WKH�VDPH�OLQH�PDNH�RI�WKH�YHKLFOH�WR�EH�WUDQVIHUUHG��RU
WR�DQ\RQH��LI�WKH�YHKLFOH�LV�LQ�D�VDOYDJH�FRQGLWLRQ��VDOYDJH�RU�MXQN�WLWOH��
�����)RUHFORVXUH�RI�OLHQ�RU�PRUWJDJH��LQVXUDQFH�FRQWUDFWV��$Q\�YHKLFOH�
WKH�RZQHUVKLS�RI�ZKLFK�ZDV�REWDLQHG�E\�WKH�OLHQKROGHU�RU�PRUWJDJHH�XQGHU
RU�E\�IRUHFORVXUH�RI�D�OLHQ�RU�PRUWJDJH�LQ�WKH�PDQQHU�SURYLGHG�E\�ODZ�RU�WR
WKH�LQVXUHU�XQGHU�VXEURJDWHG�ULJKWV�DULVLQJ�E\�UHDVRQ�RI�ORVV�XQGHU�DQ



LQVXUDQFH�FRQWUDFW��LV�H[HPSW�IURP�H[FLVH�WD[�
�����1HZ�YHKLFOHV�UHJLVWHUHG�E\�QHZ�FDU�GHDOHUV��$�QHZ�YHKLFOH�UHJLVWHUHG
E\�D�QHZ�YHKLFOH�GHDOHU�LV�H[HPSW�IRU�D�SHULRG�RI�IRXU�����PRQWKV�
�����,QVXUDQFH�FRPSDQLHV��$Q�LQVXUDQFH�FRPSDQ\�PD\�REWDLQ�WLWOH�WR�D
YHKLFOH�RQ�ZKLFK�WKH\�SDLG�D�ORVV�H[HPSW�IURP�H[FLVH�WD[�
�����5HYRFDEOH�WUXVWV��7UDQVIHUV�PDGH�ZLWKRXW�FRQVLGHUDWLRQ�EHWZHHQ�DQ
LQGLYLGXDO�DQG�DQ�H[SUHVV�WUXVW�ZKLFK�WKDW�LQGLYLGXDO�RU�WKH�VSRXVH��FKLOG�RU
SDUHQW�RI�WKDW�LQGLYLGXDO�KDV�D�ULJKW�WR�UHYRNH�DUH�H[HPSW�
�����/LPLWHG�OLDELOLW\�FRPSDQLHV��$�OLPLWHG�OLDELOLW\�FRPSDQ\�LV�D
FRPELQDWLRQ�RI�D�FRUSRUDWH�DQG�D�SDUWQHUVKLS�EXVLQHVV�RUJDQL]DWLRQ
VWUXFWXUH��([FLVH�WD[�H[HPSWLRQ�DSSOLHV�WR�WKH�IROORZLQJ�WUDQVIHUV�

�$��7UDQVIHUV�WR�WKH�OLPLWHG�OLDELOLW\�FRPSDQ\�LI�IRUPHU�RZQHUV�DUH
PHPEHUV�RI�WKH�OLPLWHG�OLDELOLW\�FRPSDQ\�DQG�WKH�LQWHUHVW�LQ�WKH
FRPSDQ\�LV�LQ�SURSRUWLRQ�WR�LQWHUHVW�LQ�WKH�YHKLFOH�SULRU�WR�WKH
WUDQVIHU��$�QRWDUL]HG�ELOO�RI�VDOH�LQGLFDWLQJ�VXFK�ZLOO�EH�UHTXLUHG�DV
VXSSRUWLQJ�GRFXPHQWDWLRQ�
�%��7UDQVIHUV�RI�RZQHUVKLS�IURP�D�OLPLWHG�OLDELOLW\�FRPSDQ\�WR
PHPEHUV�ZKHQ�D�GLVVROXWLRQ�LV�PDGH��$�QRWDUL]HG�DIILGDYLW
LQGLFDWLQJ�VXFK�LV�UHTXLUHG�

�����9HKLFOH�OHDVH�RU�OHDVH�SXUFKDVH�DJUHHPHQWV��7UDQVIHUV�RI�RZQHUVKLS
RI�D�YHKLFOH�DFTXLUHG�E\�D�OHVVHH�DUH�H[HPSW�IURP�H[FLVH�WD[��SURYLGHG�WKH
YHKLFOH�H[FLVH�WD[�ZDV�SDLG�DW�WKH�WLPH�RI�WKH�LQLWLDO�OHDVH�RU�OHDVH�SXUFKDVH
DJUHHPHQW�DQG�DQ�2NODKRPD�WLWOH�ZDV�LVVXHG�
�����)LUH�SURWHFWLRQ�GLVWULFWV��9HKLFOHV�DFTXLUHG�E\�D�ILUH�SURWHFWLRQ
GLVWULFW�DUH�H[HPSW�IURP�WKH�OHY\�RI�H[FLVH�WD[�
�����([HPSWLRQ�IRU�GLVDEOHG�YHWHUDQV�LQ�UHFHLSW�RI�FRPSHQVDWLRQ�DW�WKH
RQH�KXQGUHG�SHUFHQW�UDWH��3HUVRQV�ZKR�KDYH�EHHQ�KRQRUDEO\�GLVFKDUJHG
IURP�DFWLYH�VHUYLFH�LQ�DQ\�EUDQFK�RI�WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV
RU�2NODKRPD�1DWLRQDO�*XDUG��DQG�ZKR�KDYH�EHHQ�FHUWLILHG�E\�WKH�8QLWHG
6WDWHV�'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV��RU�LWV�VXFFHVVRU��WR�EH�LQ�UHFHLSW�RI
FRPSHQVDWLRQ�DW�WKH�RQH�KXQGUHG�SHUFHQW��������UDWH�IRU�D�SHUPDQHQW
GLVDELOLW\�VXVWDLQHG�WKURXJK�PLOLWDU\�DFWLRQ�RU�DFFLGHQW�RU�UHVXOWLQJ�IURP�D
GLVHDVH�FRQWUDFWHG�ZKLOH�LQ�VXFK�VHUYLFH�LV�H[HPSW�IURP�YHKLFOH�H[FLVH�WD[
IRU�RQH�����YHKLFOH�LQ�D�FRQVHFXWLYH�WKUHH�����\HDU�SHULRG��XQOHVV�WKH�YHKLFOH
LV�D�UHSODFHPHQW�IRU�D�YHKLFOH�ZKLFK�ZDV�GHVWUR\HG�DQG�GHFODUHG�E\�WKH
LQVXUHU�WR�EH�D�WRWDO�ORVV�FODLP�

�$��7R�SURYH�HOLJLELOLW\�D�GLVDEOHG�YHWHUDQ�PXVW�VXEPLW�HLWKHU�DQ
2NODKRPD�7D[�&RPPLVVLRQ�H[HPSWLRQ�FDUG�ZLWK�WKH�QRWDWLRQ
�6DOHV�7D[�([HPSWLRQ������'LVDEOHG�9HWHUDQ��RU�D�OHWWHU�IURP�WKH
8QLWHG�6WDWHV�'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV��LWV�VXFFHVVRU��RU�WKH
$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV��FHUWLI\LQJ�WKDW�WKH�YHWHUDQ�LV
UHFHLYLQJ�GLVDELOLW\�FRPSHQVDWLRQ�DW�WKH������UDWH�
�%��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�H[HPSWLRQ��WKH�YHKLFOH�PXVW�KDYH
EHHQ�SXUFKDVHG�RQ�RU�DIWHU�-XO\���������DQG�WKH�QDPH�RI�WKH�HOLJLEOH
GLVDEOHG�YHWHUDQ�PXVW�EH�LQFOXGHG�DV�DQ�RZQHU�RQ�WKH�YHKLFOH�WLWOH�
�&��7KH�FRQVHFXWLYH�WKUHH�����\HDU�SHULRG�FRPSXWDWLRQ�LV�WR�EH
EDVHG�XSRQ�WKH�DFWXDO�SXUFKDVH�GDWH�RI�WKH�YHKLFOH�V���DV�UHIOHFWHG�LQ
WKH�RZQHUVKLS�DVVLJQPHQW�GDWH�RQ�WKH�062�RU�WLWOH�FHUWLILFDWH
VXUUHQGHUHG�WR�WKH�&RPPLVVLRQ�DW�WLPH�RI�WLWOH�DSSOLFDWLRQ��7R
TXDOLI\�IRU�WKLV�H[FLVH�WD[�H[HPSWLRQ��WKH�DFWXDO�GDWH�RI�SXUFKDVH�RI
WKH�YHKLFOH�PXVW�EH�PRUH�WKDQ�WKUHH�����\HDUV�UHPRYHG�IURP�WKH



GDWH�RI�SXUFKDVH�RI�WKH�SULRU�YHKLFOH�WR�ZKLFK�WKH�H[HPSWLRQ�ZDV
PRVW�UHFHQWO\�DSSOLHG�
�'��7R�TXDOLI\�IRU�DQ�H[FLVH�WD[�ZDLYHU�XQGHU�WKH�WRWDO�ORVV�FODLP
H[FHSWLRQ�WR�WKH�WKUHH�����\HDU�UHVWULFWLRQ��GRFXPHQWDWLRQ
FRQILUPLQJ�WKH�LQVXUHU
V�WRWDO�ORVV�FODLP�GHFODUDWLRQ�PXVW�EH
SUHVHQWHG�IRU�UHYLHZ�DQG�DSSURYDO�E\�WKH�7D[�&RPPLVVLRQ�

�����([HPSWLRQ�IRU�UHSRVVHVVHG�YHKLFOH�WUDQVIHUUHG�EDFN�WR�IRUPHU
RZQHU��2ZQHUVKLS�RI�D�YHKLFOH�WUDQVIHUUHG�E\�WKH�UHSRVVHVVRU�EDFN�WR�WKH
IRUPHU�2NODKRPD�WLWOH�UHFRUG�RZQHU�V��ZLWKLQ�WKLUW\������GD\V�RI�LVVXDQFH
RI�WKH�UHSRVVHVVLRQ�WLWOH�

�$��2ZQHUVKLS�PXVW�EH�LGHQWLFDO�WR�WKDW�UHIOHFWHG�LQ�WKH�2NODKRPD
WLWOH�UHFRUG�LPPHGLDWHO\�SULRU�WR�LVVXDQFH�RI�WKH�UHSRVVHVVLRQ�WLWOH�
2ZQHUVKLS��DV�DVVLJQHG�E\�WKH�UHSRVVHVVRU��PD\�UHIOHFW�DQ
DGGLWLRQDO�QDPH�ZLWKRXW�WKH�DVVHVVPHQW�RI�H[FLVH�WD[�RQO\�LI�DQ
H[HPSWLRQ�H[LVWV�EHWZHHQ�WKH�RZQHUV��2WKHUZLVH��DQ\�FKDQJH�LQ
RZQHUVKLS�ZLOO�UHVXOW�LQ�WKH�DVVHVVPHQW�RI�H[FLVH�WD[�
�%��7LWOH�DVVLJQPHQW�WR�WKH�IRUPHU�RZQHU�V��PXVW�EH�FRPSOHWHG
ZLWKLQ�WKLUW\������GD\V�RI�LVVXDQFH�RI�WKH�UHSRVVHVVLRQ�WLWOH�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

������������([FLVH�WD[�RQ�KHDY\�ZHLJKW�WUXFNV�DQG�FRPPHUFLDO�WUDLOHUV
�D��$Q\�WUXFN�RU�WUXFN�WUDFWRU�FDUU\LQJ�D�ODGHQ�ZHLJKW�RU�D�FRPELQHG�ODGHQ�ZHLJKW
RI��������OEV��RU�PRUH��DQ\�FDUJR�FDUU\LQJ�FRPPHUFLDO�WUDLOHU��DQG�DQ\�IUDF�WDQN
VKDOO�SD\�D�VSHFLILHG�H[FLVH�WD[�DPRXQW�VHW�IRUWK�E\�VWDWXWH��7KLV�H[FLVH�WD[�DPRXQW
LV�GXH�RQ�RULJLQDO�RU�WUDQVIHU�WLWOHV�
�E��7KLV�UDWH�GRHV�QRW�DSSO\�WR�6SHFLDO�0RELOL]HG�0DFKLQHU\��IRUHVW�SURGXFW
YHKLFOHV��WUDLOHUV�RU�VHPLWUDLOHUV�ZKLFK�KDYH�EHHQ�PDQXIDFWXUHG��PRGLILHG�RU�UH�
PDQXIDFWXUHG�IRU�WKH�SXUSRVH�RI�SURYLGLQJ�VHUYLFHV�RWKHU�WKDQ�WUDQVSRUWLQJ�FDUJR
RYHU�WKH�KLJKZD\V��1RU�LV�UDWH�GHVFULEHG�LQ�WKLV�6HFWLRQ�DSSOLFDEOH�WR�SLFNXS�WUXFNV�
YDQV��RU�VSRUW�XWLOLW\�YHKLFOHV��ZKLFK�DUH�DVVHVVHG�DW�WKH�VWDQGDUG�YHKLFOH�H[FLVH�WD[
UDWH��UHJDUGOHVV�RI�ODGHQ�ZHLJKW�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

������������/LFHQVHG�GHDOHU�H[HPSWLRQV
�D��'HWHUPLQDWLRQ�RI�ODWHVW�PDQXIDFWXUHG�PRGHO�YHKLFOH��)RU�WKH�SXUSRVH�RI
GHWHUPLQLQJ�DQ�H[HPSWLRQ�IRU�OLFHQVHG�GHDOHUV��WKH�ODWHVW�PDQXIDFWXUHG�PRGHO
YHKLFOH�LV�WKH�QHZHVW�\HDU�RI�YHKLFOH�DYDLODEOH�DW�WKH�UHWDLO�OHYHO��)RU�WKLV�SXUSRVH�
-XO\���LV�WKH�GDWH�WKDW�PRVW�YHKLFOHV�IRU�WKH�QH[W�\HDU�JR�RQ�VDOH��,I�D�FHUWDLQ�PRGHO
FRPHV�RXW�EHIRUH�WKDW�GDWH��WKDW�PRGHO�EHFRPHV�WKH�ODWHVW�PDQXIDFWXUHG�PRGHO�IRU
WKDW�VSHFLILF�OLQH�
�E��1HZ�GHDOHUV��$Q\�YHKLFOH�RI�WKH�ODWHVW�PDQXIDFWXUHUV�PRGHO�SXUFKDVHG�E\�D
IUDQFKLVHG�2NODKRPD�PRWRU�YHKLFOH�GHDOHU�ZKLFK�KROGV�D�IUDQFKLVH�RI�WKH�VDPH�OLQH
RU�PDNH�DV�WKH�YHKLFOH�EHLQJ�UHJLVWHUHG�LV�H[HPSW�IURP�H[FLVH�WD[��7KLV�H[HPSWLRQ
GRHV�QRW�DSSO\�LI�WKH�YHKLFOH�LV�RI�D�GLIIHUHQW�PDNH�WKDQ�WKH�GHDOHU
V�IUDQFKLVH��,Q
WKDW�VLWXDWLRQ���QHZ�YHKLFOH��H[FLVH�WD[�ZRXOG�EH�DVVHVVHG��1HZ�GHDOHUV�PD\
UHJLVWHU�D�YHKLFOH�IRU�D�SHULRG�RI�IRXU�����PRQWKV�IRU�SHUVRQDO�XVH�E\�DQ�LQGLYLGXDO�



$�SKRWRFRS\�RI�WKH�062�VKDOO�EH�VXUUHQGHUHG�WR�WKH�WDJ�DJHQF\�DQG�D�WLWOH�UHFRUG
ZLOO�EH�FUHDWHG�UHIOHFWLQJ�WKH�DSSOLFDEOH�KROG�VWDWXV�ZLWK�QR�H[FLVH�WD[�GXH�
�F��8VHG�GHDOHUV��$Q\�YHKLFOH�RZQHG�DQG�EHLQJ�RIIHUHG�IRU�VDOH�E\�D�SHUVRQ
FXUUHQWO\�OLFHQVHG�DV�D�GHDOHU�LQ�XVHG�YHKLFOHV�LV�H[HPSW�IURP�H[FLVH�WD[�H[FHSW�RQ
WKH�ODWHVW�PDQXIDFWXUHG�PRGHO��,I�WKH�YHKLFOH�LV�EHLQJ�WLWOHG�IURP�DQ�062�RU�LV�WKH
ODWHVW�PDQXIDFWXUHG�PRGHO�DQG�KDV�QRW�EHHQ�SUHYLRXVO\�WLWOHG�DQG�H[FLVH�WD[�SDLG�LQ
2NODKRPD��H[FLVH�WD[�LV�GXH�DQG�WKH��QHZ�YHKLFOH��UDWH�ZLOO�EH�FKDUJHG��7KH
DVVLJQPHQW�PXVW�EH�PDGH�WR�WKH�GHDOHUVKLS
V�QDPH�RQO\��+RZHYHU��D�WLWOH�ZLWK�DQ
DVVLJQPHQW�VKRZLQJ�DQ�LQGLYLGXDO
V�QDPH��'%$��D�GHDOHUVKLS�QDPH�ZLOO�EH
DFFHSWHG�LI�WKH�GHDOHUVKLS�LV�D�SDUWQHUVKLS�RU�LV�LQGLYLGXDOO\�RZQHG�DQG�WKH�QDPH�RQ
WKH�DVVLJQPHQW�LV�D�SDUWQHU�RU�WKH�RZQHU��([FLVH�WD[�LV�RUGLQDULO\�QRW�H[HPSW�ZKHQ
WUDQVIHUULQJ�RZQHUVKLS�IURP�D�OLFHQVHG�GHDOHUVKLS�WR�WKH�LQGLYLGXDO�RZQHU�RI�WKH
GHDOHUVKLS�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

������������&UHGLW�RQ�UHSODFHPHQW�YHKLFOH
,I�D�QHZ�YHKLFOH�LV�VWROHQ�ZLWKLQ�QLQHW\������GD\V�RI�SXUFKDVH��RU�LI�D�QHZ

YHKLFOH�LV�FHUWLILHG�E\�WKH�PDQXIDFWXUHU�DV�GHIHFWLYH�ZLWKLQ�VL[�����PRQWKV�RI
SXUFKDVH��FUHGLW�RQ�WKH�H[FLVH�WD[�DQG�UHJLVWUDWLRQ�IHH�IRU�D�QHZ�UHSODFHPHQW�YHKLFOH
ZLOO�EH�DOORZHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

������������&KDULWDEOH�RUJDQL]DWLRQ�H[HPSWLRQ
&KDULWDEOH�RUJDQL]DWLRQV�OLFHQVHG�WKURXJK�WKH�2NODKRPD�6HFUHWDU\�RI

6WDWH
V�2IILFH�DUH�H[HPSW�IURP�H[FLVH�WD[�RQ�YHKLFOHV�GRQDWHG�WR�WKHP��DV�SURYLGHG
E\�VWDWXWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������7RUQDGR�H[FLVH�WD[�FUHGLW
&UHGLW�ZLOO�EH�DOORZHG�ZLWK�UHVSHFW�WR�WKH�H[FLVH�WD[�GXH�RQ�D�YHKLFOH�ZKLFK

LV�D�UHSODFHPHQW�IRU�D�YHKLFOH�GHVWUR\HG�E\�D�WRUQDGR�LQ�������RU�DQ\�VXEVHTXHQW
\HDU��IRU�ZKLFK�D�3UHVLGHQWLDO�0DMRU�'LVDVWHU�'HFODUDWLRQ�ZDV�LVVXHG�DQG�RQ�ZKLFK
H[FLVH�WD[�KDG�EHHQ�SDLG�RQ�RU�DIWHU�-DQXDU\����������&UHGLW�ZLOO�EH�DOORZHG�RQ�D
YHKLFOH�ZKLFK�LV�D�UHSODFHPHQW�IRU�D�YHKLFOH�GHVWUR\HG�E\�WRUQDGR�LQ�FDOHQGDU�\HDUV
�����DQG������IRU�ZKLFK�QR�3UHVLGHQWLDO�0DMRU�'LVDVWHU�'HFODUDWLRQ�ZDV�LVVXHG
DQG�RQ�ZKLFK�H[FLVH�WD[�ZDV�SDLG�RQ�RU�DIWHU�-DQXDU\����������&UHGLW�ZLOO�EH
DOORZHG�LQ�WKH�DPRXQW�RI�H[FLVH�SDLG�RQ�WKH�GHVWUR\HG�YHKLFOH��H[FOXGLQJ�DQ\
SHQDOWLHV��7KH�FUHGLW�PD\�RQO\�RIIVHW�DQ\�H[FLVH�WD[�GXH�RQ�WKH�UHSODFHPHQW�YHKLFOH�
1R�H[FHVV�FUHGLW�PD\�EH�UHIXQGHG��3URRI�RI�ORVV�RI�WKH�GHVWUR\HG�YHKLFOH�PXVW
RUGLQDULO\�EH�SURYLGHG�E\�WKH�UHJLVWUDQW��L�H���D�OHWWHU�RU�RWKHU�GRFXPHQWDWLRQ�IURP
WKH�LQVXUDQFH�FRPSDQ\��LGHQWLI\LQJ�WKH�YHKLFOH�DQG�FRQILUPLQJ�LWV�ORVV��,I�VXFK
GRFXPHQWDWLRQ�LV�XQDYDLODEOH��WKH�0RWRU�9HKLFOH�'LYLVLRQ�PD\�EH�FRQWDFWHG�IRU
FRQVLGHUDWLRQ�RI�DQ�DOWHUQDWLYH�RU�H[FHSWLRQ�WR�WKH�GRFXPHQWDU\�UHTXLUHPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������5HWDLO�LPSOHPHQW�GHDOHU



5HWDLO�LPSOHPHQW�GHDOHUV��DV�VWDWXWRULO\�GHILQHG�LQ����2�6�������������DUH
H[HPSW�IURP�DFTXLULQJ�WLWOHV�DQG�EHLQJ�DVVHVVHG�H[FLVH�WD[�ZKHQ�UHDVVLJQLQJ
RZQHUVKLS�RQ�2NODKRPD�FHUWLILFDWHV�RI�WLWOH�IRU�DOO�WHUUDLQ�YHKLFOHV��XWLOLW\�YHKLFOHV
DQG�RII�URDG�PRWRUF\FOHV��:KHQ�UHDVVLJQLQJ�2NODKRPD�FHUWLILFDWHV�RI�WLWOH�XQGHU
WKLV�DOORZDQFH��WKH�GHDOHU
V�FXUUHQW�2NODKRPD�VDOHV�WD[�SHUPLW�QXPEHU�PXVW�EH
SURYLGHG�WR�WKH�SXUFKDVHU��7KH�&RPPLVVLRQ�ZLOO�FRQILUP�WKH�YDOLGLW\�RI�WKH�SHUPLW
ZKHQ�SURFHVVLQJ�DQ�DSSOLFDWLRQ�IRU�WLWOH�E\�WKH�SXUFKDVHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����5(17$/�7$;�21�02725�9(+,&/(�5(17$/6
>5(92.('@

������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������$SSOLFDELOLW\�RI�WKH�UHQWDO�WD[�RQ�PRWRU�YHKLFOH�UHQWDOV
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

������������&ROOHFWLRQ��UHSRUWLQJ��UHPLWWDQFH�RI�WKH�WD[��LQWHUHVW�DQG�SHQDOWLHV
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������5HFRUGNHHSLQJ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������([DPSOHV�DQG�DSSOLFDWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

68%&+$37(5����02725�9(+,&/(�/,&(16(�$*(176�$*(1&,(6

3$57����*(1(5$/�5(48,5(0(176��'87,(6�$1'�5(63216,%,/,7,(6
2)�02725�/,&(16(�$*(176

������������3XUSRVH�DQG�JHQHUDO�DSSOLFDELOLW\
7KH�SURYLVLRQV�RI�3DUWV���WKURXJK����RI�WKLV�6XEFKDSWHU��UHODWLQJ�WR�WKH

TXDOLILFDWLRQV��UHVWULFWLRQV��GXWLHV�DQG�RWKHU�UHTXLUHPHQWV�IRU�PRWRU�OLFHQVH�DJHQWV
DQG�DJHQFLHV�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI�FRPSOLDQFH�ZLWK�WKH
2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW�VHT��DQG�DUH
DSSOLFDEOH�WR�DOO�0RWRU�/LFHQVH�$JHQWV�

������������&RQVDQJXLQLW\��UHVLGHQF\



�D��1R�SHUVRQ�VKDOO�EH�DSSRLQWHG�DV�D�PRWRU�OLFHQVH�DJHQW�WKDW�LV�UHODWHG�E\
FRQVDQJXLQLW\��E\�EORRG�UHODWLRQ��RU�DIILQLW\��E\�PDUULDJH��ZLWKLQ�WKH�WKLUG�GHJUHH
WR�DQ\�PHPEHU�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�WR�DQ\�HPSOR\HH�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
�E��$Q\�PRWRU�OLFHQVH�DJHQW�DSSRLQWHG�DFFRUGLQJ�WR�WKH�SURYLVLRQV�RI����2�6�
��������VKDOO�KDYH�EHHQ�D�UHVLGHQW�RI�WKH�FRXQW\�LQ�ZKLFK�KLV�KHU�DJHQF\�LV�ORFDWHG
IRU�D�SHULRG�RI�VL[�����PRQWKV�SULRU�WR�KLV�KHU�DSSRLQWPHQW��3URYLGHG��WKDW�LI�D�PRWRU
OLFHQVH�DJHQW�PRYHV�KLV�UHVLGHQFH�WR�D�SODFH�RXWVLGH�WKH�FRXQW\��KH�VKH�VKDOO�IRUIHLW
KLV�KHU�DSSRLQWPHQW��,W�VKDOO�EH�WKH�GXW\�RI�DQ\�PRWRU�OLFHQVH�DJHQW�ZKR�HVWDEOLVKHV�
RU�SODQV�WR�HVWDEOLVK��KLV�KHU�UHVLGHQFH�LQ�D�FRXQW\�RWKHU�WKDQ�WKDW�LQ�ZKLFK�KLV�KHU
PRWRU�OLFHQVH�DJHQF\�LV�ORFDWHG�WR�LPPHGLDWHO\�QRWLI\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
�F��$�PRWRU�OLFHQVH�DJHQW�PD\�UHORFDWH�WKH�DJHQF\�WR�D�FRXQW\�LQ�ZKLFK�WKH�DJHQW
GRHV�QRW�UHVLGH��SURYLGHG�WKDW�WKH�DJHQF\�UHPDLQV�ZLWKLQ�WKH�VDPH�PXQLFLSDOLW\�
6XFK�UHORFDWLRQ�PXVW�EH�DSSURYHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������%RQG�UHTXLUHPHQWV
�D��)DLWKIXO�SHUIRUPDQFH�VXUHW\�ERQG�RU�FDVK�ERQG�UHTXLUHG��'XULQJ�WKH�ILUVW
\HDU�RI�RSHUDWLRQ��D�0RWRU�/LFHQVH�$JHQW�VKDOO�REWDLQ�D�IDLWKIXO�SHUIRUPDQFH�VXUHW\
ERQG�RU�FDVK�ERQG�LQ�WKH�DPRXQW�RI�7KLUW\�7KRXVDQG�'ROODUV��������������RU�LQ
VXFK�DGGLWLRQDO�DPRXQW�DQG�IRUP�DV�UHTXLUHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�E��0RWRU�OLFHQVH�DJHQW�LQGHPQLW\�IXQG�

����$OO�PRWRU�OLFHQVH�DJHQWV�ZKR�KDYH�EHHQ�LQ�RIILFH�DW�OHDVW�RQH�\HDU�DUH
DVVHVVHG�DQQXDOO\�E\�WKH�'HSDUWPHQW�RI�&HQWUDO�6HUYLFHV�IRU�SD\PHQW�LQWR
WKH�0RWRU�/LFHQVH�$JHQW�,QGHPQLW\�)XQG��7KH�DVVHVVPHQW�DPRXQWV�DUH�VHW
E\�VWDWXWH�
����1HZ�PRWRU�OLFHQVH�DJHQWV�DUH�QRW�DVVHVVHG�IRU�WKH�,QGHPQLW\�)XQG�XQWLO
WKH\�KDYH�EHHQ�LQ�RIILFH�IRU�RQH�\HDU��1HZ�DJHQWV�PXVW�PDLQWDLQ�VHSDUDWH
VXUHW\�ERQGV�GXULQJ�WKHLU�ILUVW�\HDU�RI�RSHUDWLRQ�

�F��3URRI�RI�ERQG�UHTXLUHG�SULRU�WR�DSSOLFDWLRQ�IRU�DSSRLQWPHQW��$�FRPPLWPHQW
E\�WKH�ERQGLQJ�FRPSDQ\�WR�LVVXH�WKH�UHTXLUHG�ERQG�LQ�WKH�DPRXQW�VSHFLILHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�RU�DQ�DIILGDYLW�WKDW�WKH�DSSOLFDQW�ZLOO�SURYLGH�D�FDVK
ERQG��PXVW�EH�DWWDFKHG�WR�WKH�DSSOLFDWLRQ�IRU�WKH�DSSRLQWPHQW�DV�D�0RWRU�/LFHQVH
$JHQW�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������0D[LPXP�FRPSHQVDWLRQ�>5(92.('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������4XDOLILFDWLRQV�DQG�UHTXLUHPHQWV�RI�D�PRWRU�OLFHQVH�DJHQW
$�0RWRU�/LFHQVH�$JHQW�VKDOO��DW�DOO�WLPHV�GXULQJ�KLV�KHU�VHUYLFH�DV�D�0RWRU

/LFHQVH�$JHQW��EH�LQ�FRPSOLDQFH�ZLWK�DOO�IHGHUDO�DQG�VWDWH�WD[�ODZV��)DLOXUH�WR�VR
FRPSO\�VKDOO�FRQVWLWXWH�JURXQGV�IRU�WHUPLQDWLRQ�RI�VHUYLFH�DV�D�PRWRU�OLFHQVH�DJHQW�

������������0RWRU�OLFHQVH�DJHQW�DFFRXQWV
�D��7KH�0RWRU�/LFHQVH�$JHQW�VKDOO�PDLQWDLQ�IRU�WKH�0RWRU�/LFHQVH�$JHQF\�WZR
EDQN�DFFRXQWV�



����$Q�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU�/LFHQVH�$JHQF\�$FFRXQW
SXUVXDQW�WR����2�6���������DQG
����$Q�RSHUDWLRQDO�DFFRXQW�LQ�ZKLFK�DOO�RWKHU�IXQGV�UHFHLYHG�E\�WKH�0RWRU
/LFHQVH�$JHQW�LQ�SHUIRUPDQFH�RI�KLV�KHU�GXWLHV�VKDOO�EH�GHSRVLWHG�DQG�VKDOO
QRW�EH�FRPELQHG�ZLWK�DQ\�RWKHU�IXQGV�

�E��$V�D�FRQGLWLRQ�RI�VHUYLFH�DV�D�0RWRU�/LFHQVH�$JHQW��WKH�0RWRU�/LFHQVH�$JHQW
DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�DJUHH�WKDW�WKH�0RWRU�/LFHQVH�$JHQW
V
RSHUDWLRQDO�DFFRXQW�VKDOO�IRU�DOO�SXUSRVHV��EH�WUHDWHG�WKH�VDPH�DV�WD[�PRQLHV�

������������5HYLHZ�H[DPLQDWLRQ�>5(92.('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������2SHUDWLQJ�UHVHUYHV�>5(92.('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������,VVXDQFH�RI�WDJV��WLWOHV��OLHQV��FROOHFWLRQ�RI�IHHV
$�0RWRU�/LFHQVH�$JHQW�VKDOO�LVVXH�DQG�FROOHFW�IHHV�RQ�DOO�WDJV��H[FHSW

DSSRUWLRQHG��SUR�UDWH��WDJV�DQG�VSHFLDO�WDJV�ZKLFK�DUH�LVVXHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ��LVVXH�DOO�WLWOHV��OLHQV��ERDW�DQG�PRWRUV�WLWOHV�UHJLVWUDWLRQ��HWF��
SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�

�������������6WULFW�FRPSOLDQFH�ZLWK�ODZV�DQG�UXOHV
$�PRWRU�OLFHQVH�DJHQW�VKDOO�VWULFWO\�FRPSO\�ZLWK�DOO�DSSOLFDEOH�VWDWXWHV�

UXOHV��UHJXODWLRQV��IHH�VFKHGXOH��DQG�SURFHGXUHV�DV�VHW�IRUWK�LQ�WKH��0RWRU�/LFHQVH
$JHQWV�0DQXDO�RI�3URFHGXUH��
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

�������������0RWRU�OLFHQVH�DJHQW�SURKLELWHG�IURP�H[WHQGLQJ�FUHGLW
$OO�WUDQVDFWLRQV�PXVW�EH�SDLG�IRU�DW�WKH�WLPH�RI�SURFHVVLQJ��$�PRWRU�OLFHQVH

DJHQW�VKDOO�QRW�SURFHVV�DQ\�WUDQVDFWLRQ�RU�UHOHDVH�DQ\�LWHP�RQ�FUHGLW�RU�EHIRUH�WKH
WD[SD\HU�SD\V�WKH�WD[�RU�IHH�GXH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

�������������5HVSRQVLELOLW\�IRU�HUURUV�LQ�FRPSXWDWLRQ
$�0RWRU�/LFHQVH�$JHQW�VKDOO�EH�UHVSRQVLEOH�IRU�HUURUV�LQ�WD[�FRPSXWDWLRQV

DQG�RU�IHH�FRPSXWDWLRQV�DQG�FROOHFWLRQV�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII��������@

�������������,QVSHFWLRQV�E\�PRWRU�OLFHQVH�DJHQW
$�0RWRU�/LFHQVH�$JHQW�VKDOO�SHUIRUP�DOO�QHFHVVDU\�LQVSHFWLRQV�DV�UHTXLUHG

E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU�/LFHQVH�$JHQW
V�0DQXDO�

�������������5HVSRQVLELOLW\�IRU�DJHQF\�VKRUWDJHV
�D��$�PRWRU�OLFHQVH�DJHQW�VKDOO�EH�UHVSRQVLEOH�IRU�SD\LQJ�DQ\�EDODQFH�GHWHUPLQHG�WR
EH�GXH�DV�D�UHVXOW�RI�D�ILHOG�DXGLW�FRQGXFWHG�E\�WKH�&RPPLVVLRQ�
�E��8SRQ�GHPDQG�IRU�SD\PHQW��WKH�PRWRU�OLFHQVH�DJHQW�PXVW�UHPLW��ZLWKLQ�VHYHQ����
EXVLQHVV�GD\V��WKH�IXOO�DPRXQW�RI�DQ\�VKRUWDJH�GHWHUPLQHG�WR�EH�GXH��3D\PHQW�RI
WKH�DPRXQWV�GXH�ZLWKLQ�WKH�VWDWHG�WLPH�IUDPH�GRHV�QRW�SUHFOXGH�WKH�&RPPLVVLRQ



IURP�GLVFKDUJLQJ�WKH�PRWRU�OLFHQVH�DJHQW�RU�WDNLQJ�DQ\�RWKHU�DFWLRQ�GHHPHG
DSSURSULDWH�
�F��$Q\�SRUWLRQ�RI�D�ILHOG�DXGLW�EDODQFH�GHWHUPLQHG�WR�EH�DWWULEXWDEOH�WR�WKH
QRQSD\PHQW�RI�IXQGV�GXH�WKH�6WDWH�VKDOO�EH�VXEMHFW�WR�WKH�SHQDOW\�HQXPHUDWHG�LQ���
2�6���������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

3$57����>5(6(59('@
3$57����63(&,),&�5(&25'.((3,1*�'87,(6

�������������5HWHQWLRQ�RI�UHFRUGV
$Q\�DQG�DOO�UHFRUGV��ILOHV��ERRNV��RU�RWKHUZLVH�RI�D�0RWRU�/LFHQVH�$JHQW

UHODWLQJ�WR�WKH�RSHUDWLRQ�RI�WKH�0RWRU�/LFHQVH�$JHQF\�VKDOO�EH�UHWDLQHG�DW�DOO�WLPHV
DW�WKH�RIILFH�RI�WKH�0RWRU�/LFHQVH�$JHQW�

�������������)RUPV�WR�EH�W\SHZULWWHQ�RU�SULQWHG
$OO�IRUPV�PXVW�EH�W\SHZULWWHQ��XVLQJ�EODFN�ULEERQV��RU�SULQWHG�E\�FRPSXWHU�

LQFOXGLQJ�UHSRUWV�DQG�DGYLFH�RI�GHSRVLW�VOLSV�

�������������0DLQWHQDQFH�RI�UHTXLUHG�LQGH[HV�DQG�ILOHV
�D��)LOHV�WR�EH�UHWDLQHG��$�PRWRU�OLFHQVH�DJHQW�VKDOO�PDLQWDLQ�UHFRUGV�RI
VHPLPRQWKO\�UHSRUWV�JHQHUDWHG�DQG�UHODWHG�ILQDQFLDO�LQIRUPDWLRQ�SHUWDLQLQJ�WR�WKH
FROOHFWLRQ�DQG�GLVSRVLWLRQ�RI�DOO�PRQLHV�GXH�WKH�VWDWH��&RSLHV�RI�LQGLYLGXDO
WUDQVDFWLRQ�UHFHLSWV�DUH�QRW�UHTXLUHG�WR�EH�UHWDLQHG��XQOHVV�WKH�WUDQVDFWLRQ�UHTXLUHG
VRPH�VSHFLDO�DFWLRQ�RU�QRWDWLRQ��RU�UHWHQWLRQ�ZDV�VSHFLILFDOO\�UHTXHVWHG�E\�WKH
0RWRU�9HKLFOH�'LYLVLRQ��&RSLHV�RI�GRFXPHQWDWLRQ�VXSSRUWLQJ�DQ\�LQVXUDQFH
YHULILFDWLRQ�RYHUULGH�DUH�WR�EH�UHWDLQHG��&RSLHV�RI�9HKLFOH�,QIRUPDWLRQ�5HTXHVWV�DUH
WR�EH�UHWDLQHG��$OO�UHIHUHQFHG�UHWDLQHG�UHFRUGV�DUH�WR�EH�PDLQWDLQHG�E\�WKH�PRWRU
OLFHQVH�DJHQW�IRU�D�SHULRG�RI�WZR�����\HDUV�
�E��'LVSRVLWLRQ�RI�ILOHV�FRQWDLQLQJ�WD[SD\HU�LQIRUPDWLRQ��:KHQ�GLVSRVLQJ�RI�ILOHV
RU�UHFRUGV��WKH�PRWRU�OLFHQVH�DJHQW�LV�UHVSRQVLEOH�IRU�WKH�SURSHU�GHVWUXFWLRQ�RI�DQ\
ILOH�RU�UHFRUG�FRQWDLQLQJ�FRQILGHQWLDO�WD[SD\HU�LQIRUPDWLRQ�WKDW�ZDV�HLWKHU
JHQHUDWHG�E\��RU�VXEPLWWHG�WR��KLV�RU�KHU�DJHQF\��7KH�ILOH�RU�UHFRUG�LV�WR�EH
GHVWUR\HG�WR�WKH�H[WHQW�QR�VXFK�FRQILGHQWLDO�LQIRUPDWLRQ�PD\�EH�UHFRYHUHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$FFRXQWDEOH�LWHPV
$OO�QXPEHUHG�LWHPV�FRQVLJQHG�WR�WKH�PRWRU�OLFHQVH�DJHQW�IURP�WKH

2NODKRPD�7D[�&RPPLVVLRQ�PXVW�EH�DFFRXQWHG�IRU�E\�WKH�PRWRU�OLFHQVH�DJHQW�
2QFH�UHFHLYHG��VXFK�LWHPV�PXVW�EH�SURSHUO\�DFFRXQWHG�IRU�E\�WKH�DJHQW�DV�HLWKHU
LVVXHG��UHFRQVLJQHG�WR�DQRWKHU�DJHQW��RU�UHWXUQHG�XQLVVXHG�WR�WKH�0RWRU�9HKLFOH
'LYLVLRQ��$JHQWV�VKRXOG�QHYHU�GHVWUR\�RU�GLVSRVH�RI�XQLVVXHG�DFFRXQWDEOH�LWHPV�
XQOHVV�VSHFLILF��ZULWWHQ�DXWKRUL]DWLRQ�WR�GR�VR�LV�LVVXHG�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2UGHULQJ�VXSSOLHV�DQG�LQYHQWRU\�FRQWURO�RI�DFFRXQWDEOH�LWHPV
$JHQWV�VKRXOG�FRQWLQXDOO\�PRQLWRU�WKHLU�LQYHQWRU\�RI�DOO�27&�VXSSOLHG

LWHPV�DQG�RUGHU�DOO�QHHGHG�LWHPV�RQ�D�WLPHO\�EDVLV��$OO�RUGHUV�DUH�WR�EH�HQWHUHG�LQWR



WKH�27&�FRPSXWHU�0/$�VXSSO\�RUGHULQJ�V\VWHP��,I�WKH�RUGHU�LV�WR�EH�SLFNHG�XS��WKH
DJHQW�LV�WR�SODFH�WKH�RUGHU�QR�OHVV�WKDQ�WZHQW\�IRXU������KRXUV�LQ�DGYDQFH�RI�WKHLU
UHTXHVWHG�GHVLJQDWHG�SLFN�XS�GDWH�DQG�WLPHIUDPH��$W�WLPH�RI�SODFLQJ�WKH�RUGHU��WKH
DJHQW�LV�WR�DGYLVH�RI�WKHLU�LQWHQWLRQ�WR�SLFN�LW�XS�DQG�VHOHFW�WKH�SLFN�XS�GDWH�DQG
WLPHIUDPH�IURP�WKH�RSWLRQV�GHVLJQDWHG�E\�27&��,I�WKH�DJHQW�LV�XQDEOH�WR�UHWULHYH
WKH�LWHPV�RQ�WKH�VHOHFWHG�GDWH�WLPHIUDPH��LW�LV�WKH�DJHQW
V�UHVSRQVLELOLW\�WR�WLPHO\
FRQWDFW�27&�WR�UHVFKHGXOH��$EVHQW�UHVFKHGXOLQJ��XQFODLPHG�RUGHUV�ZLOO�EH
FDQFHOOHG�DIWHU�WHQ������EXVLQHVV�GD\V�

����9HULILFDWLRQ�RI�FRQVLJQPHQW�RUGHU��8SRQ�UHFHLSW�RI�FRQVLJQHG
QXPEHUHG�LWHPV�IURP�WKH�&RPPLVVLRQ��WKH�DJHQW�LV�WR�YHULI\�DOO�LWHPV�OLVWHG
RQ�WKH�FRQVLJQPHQW�VKHHW�KDYH�EHHQ�UHFHLYHG��SXUVXDQW�WR�WKH�SURYLVLRQV
XQGHU�SDUDJUDSK�����RI�WKLV�VXEVHFWLRQ��,I�UHFHLYHG�LWHPV�GR�QRW�FRUUHVSRQG
ZLWK�WKH�FRQVLJQPHQW�VKHHW��WKH�DJHQW�LV�WR�QRWLI\�WKH�&RPPLVVLRQ�ZLWKLQ
WHQ������GD\V�RI�UHFHLSW�RI�WKH�FRQVLJQPHQW��7KH�RULJLQDO�FRS\�RI�WKH
FRQVLJQPHQW�VKHHW��ZLWK�DQ\�QHFHVVDU\�DGMXVWPHQWV�QRWHG��LV�WR�EH�VLJQHG
E\�WKH�DJHQW�DQG�UHWXUQHG�WR�WKH�0RWRU�9HKLFOH�'LYLVLRQ�ZLWKLQ�WHQ�����
GD\V�RI�UHFHLSW�RI�WKH�FRQVLJQPHQW��7KH�VHFRQG�FRS\�RI�WKH�FRQVLJQPHQW
VKHHW�LV�WR�EH�UHWDLQHG�E\�WKH�DJHQW��)DLOXUH�WR�DGYLVH�WKH�&RPPLVVLRQ�RI
FRQVLJQPHQW�GLVFUHSDQFLHV�ZLWKLQ�WHQ������GD\V�RI�UHFHLSW�RI�WKH
FRQVLJQPHQW�ZLOO�UHVXOW�LQ�WKH�HQWLUH�FRQVLJQPHQW�EHLQJ�FRQVLGHUHG�DV
UHFHLYHG�E\�WKH�DJHQW�DQG�WKH�DJHQW�ZLOO�EH�KHOG�DFFRXQWDEOH�IRU�DOO�LWHPV
WKHUHLQ��ZLWK�WKH�H[FHSWLRQ�RI�WKH�LQGLYLGXDO�VHDOHG�ER[�FRQWDLQHU�SURFHVV
RXWOLQHG�LQ�����%��RI�WKLV�6HFWLRQ�
����9HULILFDWLRQ�RI�FRQWHQWV�RI�DOO�FRQWDLQHUV�

�$��,I�WKH�PDQXIDFWXUHU
V�VHDO�RQ�WKH�ER[�DQG�RU�SDFNDJH�KDV�EHHQ
EURNHQ��WKH�UHFHLYLQJ�DJHQW�LV�WR�RSHQ�LW�DQG�YHULI\�DOO�LWHPV�XSRQ
UHFHLSW�RI�WKH�FRQVLJQPHQW�
�%��,I�WKH�PDQXIDFWXUHU
V�VHDO�KDV�QRW�EHHQ�EURNHQ��LW�LV�QRW
QHFHVVDU\�WR�FRQILUP�WKH�FRQWHQWV�RI�WKH�SDFNDJH�XSRQ�UHFHLSW�RI�WKH
FRQVLJQPHQW���RQO\�WKDW�WKH�FRQWHQWV�OLVWLQJ�RQ�WKH�RXWVLGH�RI�WKH
SDFNDJH�FRLQFLGHV�ZLWK�WKH�FRQVLJQPHQW�VKHHWV��$V�WKH�VHDOHG
LQGLYLGXDO�ER[HV�DQG�RU�SDFNDJHV�RI�QXPEHUHG�LWHPV�DUH�RSHQHG
SULRU�WR�LVVXDQFH��DOO�QXPEHUHG�LWHPV�VKRXOG�EH�FKHFNHG�WR�PDNH
VXUH�DOO�ZHUH�UHFHLYHG�LQ�WKH�LQGLYLGXDO�SDFNDJH�RU�ER[��,I�WKH
SDFNDJH�FRQWHQWV�GR�QRW�FRUUHVSRQG�WR�WKH�FRQWHQWV�OLVWLQJ�RQ�WKH
RXWVLGH�RI�WKH�SDFNDJH��WKH�DJHQW�LV�WR�QRWLI\�WKH�&RPPLVVLRQ�ZLWKLQ
WHQ������GD\V�RI�RSHQLQJ�WKH�FRQWDLQHU��)DLOXUH�WR�DGYLVH�WKH
&RPPLVVLRQ�RI�LQGLYLGXDO�LWHPV�PLVVLQJ�IURP�WKH�ER[�SDFNDJH
ZLWKLQ�WHQ������GD\V�RI�WKH�ILUVW�LWHP�LVVXHG�IURP�WKDW�ER[�SDFNDJH
ZLOO�UHVXOW�LQ�WKH�HQWLUH�FRQWHQWV�RI�WKH�ER[�SDFNDJH�EHLQJ
FRQVLGHUHG�DV�UHFHLYHG�E\�WKH�DJHQW�DQG�WKH�DJHQW�ZLOO�EH�KHOG
DFFRXQWDEOH�IRU�DOO�LWHPV�WKHUHLQ��:KHQ�UHFHLYLQJ�LQYHQWRU\�IURP
DQRWKHU�PRWRU�OLFHQVH�DJHQW��WKH�LWHPV�DUH�WR�EH�YHULILHG�DJDLQVW�WKH
V\VWHP�RUGHU��2QFH�YHULILHG��WKH�UHFHLYLQJ�DJHQW�LV�WR�FKDQJH�WKH
RUGHU�VWDWXV�WR�UHFHLYHG�DQG�RQ�KDQG�

����3URFHGXUH�IRU�UHSRUWLQJ�GLVFUHSDQFLHV��PLVVLQJ�LWHPV��7R�UHSRUW
FRQVLJQPHQW�GLVFUHSDQFLHV�SXUVXDQW�WR�WKH�SURFHVV�RXWOLQHG�LQ�WKLV�6HFWLRQ�
D�QRWDUL]HG�DIILGDYLW�RI�IDFW�IURP�WKH�PRWRU�OLFHQVH�DJHQW�LV�WR�EH�FRPSOHWHG
DQG�VXEPLWWHG�WR�WKH�0RWRU�9HKLFOH�'LYLVLRQ�
����3URFHGXUH�IRU�PXWLODWHG�RU�GHIHFWLYH�LWHPV�



�$��/LFHQVH�SODWHV��$Q\�OLFHQVH�SODWH�UHFHLYHG�WKDW�KDV�D�QRWLFHDEOH
JUDSKLFV�HUURU��L�H��GLVFRORULQJ��VPHDULQJ��HWF���RU�LV�PLV�QXPEHUHG
�L�H��RXW�RI�VHTXHQFH��GXSOLFDWHG�QXPEHU��HWF���LV�QRW�WR�EH�LVVXHG�
EXW�UHWXUQHG�WR�WKH�&RPPLVVLRQ�IRU�LQYHQWRU\�FUHGLW�DQG
FDQFHOODWLRQ�
�%��2WKHU�LWHPV��7KH�UHPDLQV�RI�DQ\�UHJLVWUDWLRQ�GHFDO�WKDW�LV�RI
LQIHULRU�TXDOLW\��L�H��LQDGHTXDWH�DGKHVLYH���RU�LV�WRUQ�RU�RWKHUZLVH
PXWLODWHG��PXVW�EH�UHWXUQHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU
LQYHQWRU\�FUHGLW�DQG�FDQFHOODWLRQ��DFFRPSDQLHG�E\�D�VWDWHPHQW�RI
IDFW�IURP�WKH�PRWRU�OLFHQVH�DJHQW�

����3URFHGXUH�IRU�WUDQVIHUULQJ�DFFRXQWDEOH�LWHPV�WR�DQRWKHU�DJHQW�
:KHQ�UHOHDVLQJ�DFFRXQWDEOH�LWHPV�WR�DQRWKHU�DJHQW��WKH�UHOHDVLQJ�DJHQW�LV�WR
LPPHGLDWHO\�QRWLI\�WKH�0RWRU�9HKLFOH�'LYLVLRQ�6XSSO\�6HFWLRQ�YLD�D�V\VWHP
QRWLILFDWLRQ�PHVVDJH��7KH�DJHQW�RULJLQDOO\�FRQVLJQHG�WKH�DFFRXQWDEOH�LWHPV
LV�UHVSRQVLEOH�IRU�QXPEHUHG�LWHPV�WUDQVIHUUHG�WR�DQRWKHU�DJHQW�XQWLO�VXFK
WLPH�DV�WKH�'LYLVLRQ�LV�QRWLILHG�RI�WKH�WUDQVIHU�
����$JHQW�OLDELOLW\�IRU�PLVVLQJ�LWHPV��)ROORZLQJ�DQ�LQYHQWRU\�DXGLW�
QRUPDOO\�FRQGXFWHG�LQ�FRQMXQFWLRQ�ZLWK�D�ILHOG�DXGLW��DJHQWV�ZLOO�EH�QRWLILHG
RI�DQ\�XQDFFRXQWHG�IRU�LWHPV�DQG�ZLOO�EH�JLYHQ�WKH�RSSRUWXQLW\�WR�SURYLGH
DQ\�LQIRUPDWLRQ�GRFXPHQWDWLRQ�WKH\�PD\�KDYH�UHODWLQJ�WR�WKH�LWHPV��$Q\
QXPEHUHG�LWHP�IRU�ZKLFK�WKH�PRWRU�OLFHQVH�DJHQW�UHPDLQV�XQDEOH�WR�DFFRXQW
IRU�ZLOO�EH�FKDUJHG�WR�WKH�DJHQW
V�DFFRXQW�DV�D�PLVVLQJ�LWHP��7KH�PLVVLQJ
LWHP�UDWH�LV�EDVHG�XSRQ�WKH�DYHUDJH�DPRXQW�UHFHLYHG�WKURXJKRXW�WKH�VWDWH
IRU�WKDW�W\SH�RI�LWHP�GXULQJ�WKH�SHULRG�RI�WLPH�LQ�ZKLFK�LW�EHFDPH
XQDFFRXQWDEOH��H[FHSW�IRU�OLFHQVH�SODWHV�DQG�FHUWDLQ�IRUPV�ZKLFK�KDYH�D
IL[HG�IHH�HVWDEOLVKHG��,I�D�QXPEHUHG�LWHP�ZKLFK�D�PRWRU�OLFHQVH�DJHQW�LV
SUHYLRXVO\�XQDEOH�WR�DFFRXQW�IRU�LV�IRXQG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�WR�KDYH�EHHQ�LVVXHG��WKH�DJHQW�ZLOO�EH�FKDUJHG�WKH�DPRXQW�WKH
WD[SD\HU�UHPLWWHG�WR�WKH�PRWRU�OLFHQVH�DJHQW�
����5HFRQFLOLDWLRQ�RI�VWDWHPHQWV�RI�PLVVLQJ�LWHPV�WR�LQYHQWRULHV��$OO
VWDWHPHQWV�VXEPLWWHG�WR�DFFRXQW�IRU�PLVVLQJ�LWHPV�PXVW�EH�VLJQHG�E\�WKH
DJHQW�DQG�QRWDUL]HG�E\�D�QRWDU\�SXEOLF��$OO�LQIRUPDWLRQ�VXEPLWWHG�IRU
FRQVLGHUDWLRQ�IRU�FUHGLW�LV�VXEMHFW�WR�DSSURYDO�E\�WKH�0RWRU�9HKLFOH
'LYLVLRQ��8SRQ�UHFHLSW��WKH�VWDWHPHQWV�PD\�EH�ILOHG�E\�WKH�'LYLVLRQ�DQG
VXEVHTXHQWO\�UHYLHZHG�DW�WKH�WLPH�DQ�LQYHQWRU\�DXGLW�LV�FRPSOHWHG��$JHQWV
DUH�WR�NHHS�D�FRS\�RI�DOO�VWDWHPHQWV�VHQW�LQWR�WKLV�RIILFH�IRU�FRQVLGHUDWLRQ�RI
FUHGLW�
����3UHVHUYDWLRQ�RI�DFFRXQWDEOH�LWHPV��$JHQWV�DUH�WR�QHYHU�GHVWUR\�RU
GLVSRVH�RI�DFFRXQWDEOH�LWHPV�ZKLFK�PXVW�EH�SURSHUO\�UHSRUWHG�DV�LVVXHG�
UHFRQVLJQHG�WR�DQRWKHU�DJHQW��RU�UHWXUQHG�WR�WKH�0RWRU�9HKLFOH�'LYLVLRQ�IRU
FUHGLW�DQG�GHOHWLRQ�IURP�WKH�DJHQW
V�LQYHQWRU\�
����)RUPV��)RUPV�VXSSOLHG�WR�DJHQWV�E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ�DUH�WR
EH�XVHG�RQO\�IRU�WKH�SXUSRVHV�IRU�ZKLFK�WKH\�KDYH�EHHQ�SURYLGHG�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������0LVVLQJ�LWHPV
�D��$�PRWRU�OLFHQVH�DJHQW�VKDOO�UHVSRQG�ZLWKLQ�ILIWHHQ������GD\V�RI�UHFHLSW�RI�D
PLVVLQJ�LWHP�QRWLILFDWLRQ�LVVXHG�E\�WKH�&RPPLVVLRQ�ZLWK�DOO�GRFXPHQWDWLRQ�DQG
LQIRUPDWLRQ�UHODWLQJ�WR�WKH�GLVSRVLWLRQ�RI�WKH�LWHP�V��



�E��6KRXOG�WKH�DJHQW�GLVFRYHU�LQIRUPDWLRQ�RU�GRFXPHQWDWLRQ�UHJDUGLQJ�WKH�LVVXDQFH
RI�DQ\�DFFRXQWDEOH�LWHP�LGHQWLILHG�DV�PLVVLQJ�E\�WKH�&RPPLVVLRQ��WKH�DJHQW�LV�WR
QRWLI\�WKH�&RPPLVVLRQ�IRU�GLUHFWLRQ�EHIRUH�WDNLQJ�DQ\�DFWLRQ��,Q�QR�HYHQW�LV�DQ
LGHQWLILHG�PLVVLQJ�LWHP�WR�EH�LVVXHG�RU�HQWHUHG�WR�DQ\�WUDQVDFWLRQ�ZLWKRXW�ZULWWHQ
DXWKRUL]DWLRQ�IURP�WKH�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HTXLUHG�27&�IRUPV�SURYLGHG
)RUPV�UHTXLUHG�LQ�WKH�DSSOLFDWLRQ�DQG�SURFHVVLQJ�RI�2NODKRPD�WLWOHV�DQG

UHJLVWUDWLRQV�DUH�SURYLGHG�WR�PRWRU�OLFHQVH�DJHQWV�E\�WKH�7D[�&RPPLVVLRQ��$JHQWV
PD\�QRW�FUHDWH�DQG�RU�UHTXLUH�WD[SD\HUV�WR�FRPSOHWH�DQ\�DGGLWLRQDO�IRUP�RXWVLGH
WKRVH�DSSURYHG�DQG�UHTXLUHG�E\�WKH�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57����63(&,),&�5(3257,1*�'87,(6

�������������5HSRUWLQJ�GXWLHV�RI�PRWRU�OLFHQVH�DJHQW�>5(92.('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������6HPLPRQWKO\�UHSRUWLQJ�SURFHGXUH
�D��6HPLPRQWKO\�UHSRUWV��(DFK�PRWRU�OLFHQVH�DJHQW�PXVW�VXEPLW�VHPLPRQWKO\
UHSRUWV�WR�WKH�7D[�&RPPLVVLRQ�WR�SURSHUO\�DFFRXQW�IRU�DOO�IXQGV��UHJDUGOHVV�RI
VRXUFH��UHFHLYHG�E\�D�PRWRU�OLFHQVH�DJHQW�LQ�WKH�SHUIRUPDQFH�RI�WKH�DJHQW
V�GXWLHV�
�E��&ORVLQJ�GDWHV�IRU�UHSRUW�SUHSDUDWLRQ��5HSRUWV�DUH�WR�EH�HQGHG�RQ�WKH�ILIWHHQWK
���WK��DQG�WKH�ODVW�GD\�RI�HDFK�PRQWK��5HSRUW�VXPPDU\�SDJHV�DUH�WR�EH�JHQHUDWHG
IURP�WKH�FRPSXWHU�V\VWHP�DQG�LQFOXGHG�ZLWK�WKH�UHTXLUHG�UHSRUW�WUDQVDFWLRQ
GRFXPHQWDWLRQ��'ULYHU�OLFHQVH�WUDQVDFWLRQ�UHSRUWLQJ�JXLGHOLQHV�DUH�HVWDEOLVKHG�E\
WKH�'HSDUWPHQW�RI�3XEOLF�6DIHW\��,53��,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ��WUDQVDFWLRQ
UHSRUWLQJ�JXLGHOLQHV�DUH�HVWDEOLVKHG�E\�WKH�&RUSRUDWLRQ�&RPPLVVLRQ�
�F��7UDQVDFWLRQ�GRFXPHQWV��6HPLPRQWKO\�UHSRUW�WUDQVDFWLRQ�GRFXPHQWDWLRQ�LV�WR
EH�SUHSDUHG�DQG�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�LQ�D�PDQQHU�RXWOLQHG
E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ��7KH�'LYLVLRQ�VKDOO�FRPPXQLFDWH�DQ\�UHSRUW
SUHSDUDWLRQ�SURFHGXUDO�FKDQJHV�WR�PRWRU�OLFHQVH�DJHQWV�LQ�D�WLPHO\�PDQQHU�
�G��:KHQ�UHSRUWV�GXH��SHQDOWLHV�IRU�ODWH�UHSRUW��$OO�DJHQWV�DUH�WR�SUHSDUH
VHPLPRQWKO\�UHSRUWV�WR�EH�ILOHG�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�QR�ODWHU�WKDQ
WKH�ILUVW���VW���GD\�RI�WKH�PRQWK�IRU�WKH�UHSRUW�HQGLQJ�RQ�WKH�ILIWHHQWK����WK��GD\�RI
WKDW�PRQWK�DQG�WKH�ILIWHHQWK����WK��GD\�RI�WKH�IROORZLQJ�PRQWK�IRU�WKH�UHSRUW�HQGLQJ
RQ�WKH�ODVW�GD\�RI�D�PRQWK��:KHQ�D�UHSRUW�GXH�GDWH�IDOOV�RQ�D�6DWXUGD\��6XQGD\�
VWDWH�KROLGD\�RU�IHGHUDO�KROLGD\��WKH�QH[W�EXVLQHVV�GD\�EHFRPHV�WKH�GXH�GDWH�IRU�WKDW
UHSRUW��,I�QRW�SRVWPDUNHG�E\�WKH�GXH�GDWH��D�SHQDOW\�RI����RI�WKH�JURVV�DPRXQW�RI
WKH�UHSRUW�VKDOO�EH�DVVHVVHG��7KH�SHQDOW\�LQFUHDVHV�WR����VKRXOG�WKH�UHSRUW�QRW�EH
SRVWPDUNHG�ZLWKLQ���GD\V�RI�WKH�GXH�GDWH�
�H��6XIILFLHQF\�RI�VHPLPRQWKO\�UHSRUWV��7R�FRPSO\�ZLWK�WKH�UHSRUWLQJ
UHTXLUHPHQW��WKH�UHSRUWV�ILOHG�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�PXVW�LQFOXGH
V\VWHP�JHQHUDWHG�UHPLWWDQFH�SDJHV��'HSDUWPHQW�RI�3XEOLF�6DIHW\�GULYHU�OLFHQVH



WUDQVDFWLRQ�UHSRUW�VXPPDU\��ZKHQ�DSSOLFDEOH���2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ
,53�WUDQVDFWLRQ�UHSRUW�VXPPDU\��ZKHQ�DSSOLFDEOH��DQG�DOO�VXSSRUWLQJ�LQGLYLGXDO
WUDQVDFWLRQ�GRFXPHQWDWLRQ��$Q\�VXFK�VHPLPRQWKO\�UHSRUW�WKDW�GRHV�QRW�LQFOXGH
WKHVH�PLQLPXP�UHTXLUHPHQWV�VKDOO�QRW�FRQVWLWXWH�WKH�PDQGDWRU\�UHSRUW��,Q�WKH�HYHQW
D�SURSHU�VHPLPRQWKO\�UHSRUW�LV�QRW�ILOHG�RQ�RU�EHIRUH�WKH�GXH�GDWHV��LQ�DFFRUGDQFH
ZLWK��G��RI�WKLV�6HFWLRQ��WKH�UHSRUW�VKDOO�EH�GHOLQTXHQW�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������:DLYHU�RI�SHQDOW\�IRU�IDLOXUH�WR�WLPHO\�ILOH�VHPLPRQWKO\�UHSRUW
�D��&ULWHULD�FRQVLGHUHG�E\�WKH�&RPPLVVLRQ��7KH�2NODKRPD�7D[�&RPPLVVLRQ�PD\
ZDLYH�WKH�SHQDOW\�IRU�IDLOLQJ�WR�ILOH�D�VHPLPRQWKO\�UHSRUW�LQ�D�WLPHO\�PDQQHU�LI�DOO
WKH�IROORZLQJ�FULWHULD�KDYH�EHHQ�PHW�

����7KH�IXQGV�WR�ZKLFK�WKH�UHSRUW�DSSOLHV�KDYH�EHHQ�SURSHUO\�GHSRVLWHG�
����7KH�IDLOXUH�WR�WLPHO\�ILOH�WKH�UHSRUW�ZDV�GXH�WR�HPHUJHQF\�FRQGLWLRQV
EH\RQG�WKH�FRQWURO�RI�WKH�DJHQW�
����7KH�UHSRUW�KDV�EHHQ�ILOHG�ZLWKLQ�D�ZHHN�RI�WKH�GDWH�RQ�ZKLFK�LW�ZDV
UHTXLUHG�WR�EH�ILOHG�RQ�

�E��1RW�DSSOLFDEOH�WR�SHQDOWLHV�DVVRFLDWHG�ZLWK�ODWH�GHSRVLWV��7KHVH�FULWHULD�LQ�QR
ZD\�DIIHFW�SHQDOW\�DVVHVVPHQWV�IRU�ODWH�GHSRVLWV�
�F��3HQDOWLHV�QRW�D�SDUW�RI�DJHQF\�RSHUDWLQJ�H[SHQVHV��$Q\�PRWRU�OLFHQVH�DJHQW
ZKR�SD\V�D�SHQDOW\�LQ�WKLV�VLWXDWLRQ�PD\�QRW�DOORFDWH�WKDW�SD\PHQW�DV�D�SDUW�RI
RSHUDWLQJ�H[SHQVHV��EXW�VKDOO�XVH�SHUVRQDO�IXQGV�IRU�SD\PHQW�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

�������������)LQDQFLDO�VWDWHPHQW�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@



�������������,QFRPH��RSHUDWLQJ�H[SHQVHV�DQG�GLVEXUVHPHQWV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������3URKLELWHG�H[SHQVHV�>5(92.('@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
�����HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����63(&,),&�),6&$/�'87,(6

�������������'HSRVLW�RI�PRQLHV
�D��)XQGV�GXH�WKH�2NODKRPD�7D[�&RPPLVVLRQ��$�PRWRU�OLFHQVH�DJHQW�VKDOO
GHSRVLW�DOO�PRQLHV�ZKLFK�WKH�DJHQW�LV�UHTXLUHG�WR�DFFRXQW�IRU�DQG�SD\�RYHU�WR�WKH
&RPPLVVLRQ�LQ�DQ�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU�/LFHQVH�$JHQF\�$FFRXQW
�GHVLJQDWHG�IRU�HDFK�DJHQF\��ZLWKLQ�RQH�����EDQNLQJ�GD\�RI�FROOHFWLRQ��7KH�PRWRU
OLFHQVH�DJHQW�LV�WR�HQWHU�DOO�UHTXLUHG�GHSRVLW�LQIRUPDWLRQ�LQWR�WKH�2NODKRPD�7D[
&RPPLVVLRQ
V�GHSRVLW�HQWU\�V\VWHP�E\�WKH�HQG�RI�WKH�VDPH�EXVLQHVV�GD\�WKH�GHSRVLW
LV�PDGH�WR�WKH�EDQN��7KH�PRQLHV�EHORQJLQJ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DUH
QRW�WR�EH�GHSRVLWHG�WR�DQ\�DFFRXQW�H[FHSW�WKH�2NODKRPD�7D[�&RPPLVVLRQ�0RWRU
/LFHQVH�$JHQW�$FFRXQW�
�E��0RWRU�OLFHQVH�DJHQW�IHH�UHWHQWLRQ��7KH�IHHV�WR�EH�UHWDLQHG�E\�WKH�PRWRU�OLFHQVH
DJHQW�DV�FRPSHQVDWLRQ�VKDOO�QRW�EH�GHSRVLWHG�LQ�WKH�2NODKRPD�7D[�&RPPLVVLRQ
0RWRU�/LFHQVH�$JHQW�$FFRXQW��6KRXOG�WKH�PRWRU�OLFHQVH�DJHQW�QRW�KDYH�HQRXJK
FDVK�UHFHLSWV�WR�ZLWKKROG�WKH�VWDWXWRULO\�DXWKRUL]HG�DJHQW
V�IHH�IRU�WKH�WUDQVDFWLRQV
UHIOHFWHG�LQ�WKH�GHSRVLW�EHLQJ�PDGH��WKH�PRWRU�OLFHQVH�DJHQW�PD\�GHVLJQDWH�RQ�WKH
2NODKRPD�7D[�&RPPLVVLRQ�0RWRU�/LFHQVH�$JHQW�$FFRXQW�GHSRVLW�VOLS�WKH�DPRXQW
QHFHVVDU\�WR�PDNH�XS�WKH�GLIIHUHQFH�DV��/HVV�&DVK�5HFHLYHG���2QO\�WKH�DPRXQW
QHFHVVDU\�WR�DOORZ�IRU�WKH�UHWHQWLRQ�RI�WKH�VWDWXWRULO\�DXWKRUL]HG�PRWRU�OLFHQVH
DJHQW
V�IHHV�IRU�WKH�WUDQVDFWLRQV�UHIOHFWHG�LQ�WKH�GHSRVLW�EHLQJ�PDGH�PD\�EH
GHGXFWHG�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ�GHSRVLW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������$GYLFH�RI�GHSRVLWV�DQG�GHSRVLWLQJ�SURFHGXUH
�D��$JHQW�WR�HVWDEOLVK�2NODKRPD�7D[�&RPPLVVLRQ�PRWRU�OLFHQVH�DJHQF\
DFFRXQW��(YHU\�PRWRU�OLFHQVH�DJHQW�VKDOO�HVWDEOLVK�DQ�2NODKRPD�7D[�&RPPLVVLRQ
EDQN�DFFRXQW�LQ�D�EDQN�RU�EDQN�DXWKRUL]HG�WR�GR�D�EDQNLQJ�EXVLQHVV�LQ�WKLV�VWDWH��$W
DQ\�WLPH�WKDW�FROOHFWHG�UHFHLSWV�WRWDO�2QH�+XQGUHG�'ROODUV�����������RU�PRUH��DOO
IXQGV�GXH�WKH�2NODKRPD�7D[�&RPPLVVLRQ�PXVW�EH�GHSRVLWHG�LQWR�WKLV�DFFRXQW
ZLWKLQ�RQH�EDQNLQJ�GD\�RI�FROOHFWLRQ�
�E��$JHQW�WR�HVWDEOLVK�PRWRU�OLFHQVH�DJHQF\�RSHUDWLRQDO�DFFRXQW��,Q�DGGLWLRQ��DQ
RSHUDWLRQDO�DFFRXQW�PXVW�EH�HVWDEOLVKHG�LQ�ZKLFK�DOO�RWKHU�IXQGV�UHFHLYHG�E\�D
PRWRU�OLFHQVH�DJHQW�LQ�WKH�SHUIRUPDQFH�RI�KLV�RU�KHU�GXWLHV�VKDOO�EH�GHSRVLWHG�DQG
VKDOO�QRW�EH�FRPPLQJOHG�ZLWK�DQ\�RWKHU�IXQGV�
�F��(QWU\�RI�GHSRVLW�LQIRUPDWLRQ��7KH�PRWRU�OLFHQVH�DJHQW�LV�WR�UHFRUG�GHSRVLWV
PDGH�WR�WKHLU�2NODKRPD�7D[�&RPPLVVLRQ�GHSRVLWRU\�DFFRXQW�E\�HQWHULQJ�DOO
UHTXLUHG�LQIRUPDWLRQ�LQWR�WKH�2NODKRPD�7D[�&RPPLVVLRQ
V�GHSRVLW�HQWU\�V\VWHP�E\
WKH�HQG�RI�WKH�VDPH�EXVLQHVV�GD\�WKH�GHSRVLW�LV�PDGH�WR�WKH�EDQN�
�G��5HFRQFLOLDWLRQ�ZLWK�VHPLPRQWKO\�UHSRUW��$OO�GHSRVLWV�WKDW�DSSO\�WR�D
SDUWLFXODU�VHPLPRQWKO\�UHSRUW�VKDOO�EH�OLVWHG�RQ�WKDW�UHSRUW
V�UHPLWWDQFH�VOLS��$Q\



GLVFUHSDQF\�EHWZHHQ�WKH�GHSRVLW�DQG�UHSRUW�WRWDOV�PXVW�EH�GHWDLOHG�E\�WKH�DJHQW�RQ
WKH�UHSRUW�UHPLWWDQFH�VOLS�
�H��&KHFNV��3D\PHQW�E\�FKHFN�VKDOO�EH�DFFHSWHG��XQOHVV�WKH�DSSOLFDQW�LV�ZLWKLQ�D
SHQDOW\�SHULRG��LQ�ZKLFK�FDVH�DFFHSWDQFH�RI�D�FKHFN�E\�WKH�DJHQW�LV�RSWLRQDO��$OO
FKHFNV�UHFHLYHG�PXVW�EH�PDGH�SD\DEOH�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQG�PXVW
LQFOXGH�HLWKHU�WKH�GULYHU�OLFHQVH�QXPEHU�RU�'HSDUWPHQW�RI�3XEOLF�6DIHW\
LGHQWLILFDWLRQ�QXPEHU�RI�WKH�UHPLWWHU��3RVWGDWHG�FKHFNV�FDQQRW�EH�DFFHSWHG�
�I��,QVXIILFLHQW�FKHFNV��6KRXOG�DQ�DJHQW
V�EDQN�QRWLI\�WKHP�RI�DQ�LQVXIILFLHQW�FKHFN
EHLQJ�GHSRVLWHG�LQWR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DFFRXQW��WKH�DJHQW�PXVW
UHGHSRVLW�PRQLHV�LQWR�WKH�DFFRXQW�WR�RIIVHW�WKH�GHELW��1R�$GYLFH�RI�'HSRVLW�LV
QHHGHG�VLQFH�WKH�DPRXQW�KDV�DOUHDG\�EHHQ�LQFOXGHG�LQ�D�SUHYLRXV�RQH�
�J��&KDQJH�RI�EDQN��,I�FKDQJLQJ�EDQNV��WKH�DJHQW�PXVW�UHTXHVW�QHZ�EDQNLQJ�SDSHUV
IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7KH�QHZ�EDQNLQJ�SDSHUV�PXVW�EH�FRPSOHWHG
DQG�UHWXUQHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�EHIRUH�PDNLQJ�DQ\�GHSRVLW�LQ�WKH
QHZ�EDQN�
�K��3HQDOWLHV�IRU�ODWH�GHSRVLWV��,I�IXQGV�GXH�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DUH�QRW
GHSRVLWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DFFRXQW�ZLWKLQ�RQH�EDQNLQJ�EXVLQHVV
GD\�RI�FROOHFWLRQ��D�SHQDOW\�RI����RI�WKH�GHSRVLWHG�DPRXQW�ZLOO�EH�DVVHVVHG��,I�WKH
GHSRVLW�LV�QRW�PDGH�ZLWKLQ�ILYH�GD\V�RI�FROOHFWLRQ��WKH�SHQDOW\�LQFUHDVHV�WR����RI
WKH�GHSRVLW�DPRXQW�GXH�
�L��3HQDOWLHV�LQFXUUHG�QRW�D�SDUW�RI�DJHQF\�RSHUDWLQJ�H[SHQVHV��$Q\�PRWRU
OLFHQVH�DJHQW�ZKR�SD\V�D�SHQDOW\�IRU�IDLOXUH�WR�PDNH�WLPHO\�SD\PHQWV�PD\�QRW
DOORFDWH�WKDW�SD\PHQW�DV�D�SDUW�RI�RSHUDWLQJ�H[SHQVHV��EXW�PXVW�XVH�SHUVRQDO�IXQGV
IRU�SD\PHQW�RI�WKH�SHQDOW\�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������3URFHGXUH�IRU�XVH�RI�UHPLWWDQFH�VOLS�LQ�PDNLQJ�GHSRVLWV�
FRUUHFWLRQV��DGMXVWPHQWV��DQG�UHFRQFLOLDWLRQV
�D��8VH�RI�2NODKRPD�7D[�&RPPLVVLRQ�FRPSXWHU�JHQHUDWHG�UHPLWWDQFH�VOLS�
7KH�UHPLWWDQFH�VOLS�LV�D�IRXU�SXUSRVH�IRUP��,W�VHUYHV�DV�DQ�RYHUDOO�UHFRQFLOLDWLRQ
VWDWHPHQW�RQ�DQ�DJHQW
V�LQGLYLGXDO�UHSRUW�DJDLQVW�GHSRVLWV�DSSOLHG�WR�WKDW�UHSRUW�

����'HSRVLWV��$OO�GHSRVLWV��GHELW�FDUG�DQG�FUHGLW�FDUG�UHPLWWDQFHV�WKDW�DSSO\
WR�D�VSHFLILF�UHSRUW�VKRXOG�EH�OLVWHG�DQG�WRWDOHG�ZKHUH�LQGLFDWHG�RQ�WKH
UHPLWWDQFH�VOLS��6KRXOG�WKH�WRWDO�GHSRVLWV�QRW�HTXDO�WKH�UHSRUW�WRWDO��WKH
ILOLQJ�DJHQW�LV�WR�LQGLFDWH�WKH�DPRXQW�ORQJ�RU�VKRUW�DQG�GHWDLO�WKH�UHDVRQ�V�
IRU�WKH�GLVFUHSDQF\�LQ�WKH�VHFWLRQ�SURYLGHG�RQ�WKH�UHPLWWDQFH�VOLS�
����&RUUHFWLRQV��$�GHSRVLW�FRUUHFWLRQ�HQWU\�PD\�UHVXOW�IURP�WKH�GHSRVLWRU\
DFFRXQW�EDQN�UHFRQFLOLDWLRQ�SHUIRUPHG�E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ�
����$GMXVWPHQWV��0RQHWDU\�DGMXVWPHQWV�PD\�EH�UHTXLUHG�LQ�WKH�0RWRU
9HKLFOH�'LYLVLRQ�DXGLW�SURFHVV��$Q\�DXGLW�DGMXVWPHQW�ZLOO�EH�H[SODLQHG�LQ�D
QRWLFH�WR�WKH�DJHQW��$XGLW�QRWLFHV�VKRXOG�EH�UHYLHZHG�XSRQ�UHFHLSW�E\�WKH
DJHQW�DQG�TXHVWLRQV�RU�FRQFHUQV�GLUHFWHG�WR�WKH�'LYLVLRQ�
����5HFRQFLOLDWLRQV��7KH�'LYLVLRQ�ZLOO�FRPSOHWH�D�UHFRQFLOLDWLRQ�RI�WKH
UHPLWWDQFH�VOLS��VXPPDUL]LQJ�WRWDO�GHSRVLWV�YHUVXV�WRWDO�WD[HV�DQG�IHHV�GXH
WKH�&RPPLVVLRQ�IRU�WKH�SHULRG��DQG�LQFRUSRUDWLQJ�DQ\�'LYLVLRQ
DGMXVWPHQWV��7KH�EDODQFH�GXH�DJHQW�RU�&RPPLVVLRQ�OLVWHG�RQ�D�SDUWLFXODU
UHPLWWDQFH�VOLS�LV�IRU�WKDW�UHSRUW�RQO\�

�E��3URFHGXUHV�IRU�FRPPRQ�SUREOHP�VLWXDWLRQV�



����6KRUWDJH�UHVXOWLQJ�IURP�IDLOXUH�WR�FROOHFW�SURSHU�IHHV��8SRQ�UHFHLYLQJ
QRWLILFDWLRQ�RI�D�IDLOXUH�WR�FROOHFW�WKH�SURSHU�WD[�DQG�RU�IHH�DPRXQW��WKH
DJHQW�VKRXOG�FRQWDFW�WKH�WD[SD\HU�ZLWK�DQ�H[SODQDWLRQ�DQG�UHTXHVW�IRU
SD\PHQW��8SRQ�UHFHLSW�RI�SD\PHQW��WKH�DJHQW�VKRXOG�GHSRVLW�WKH�PRQH\�LQWR
WKH�2NODKRPD�7D[�&RPPLVVLRQ�DFFRXQW��LVVXH�WKH�DSSURSULDWH�WUDQVDFWLRQ
UHFHLSW�WR�WKH�WD[SD\HU�DV�SURRI�RI�SD\PHQW�DQG�QRWLI\�WKH�'LYLVLRQ�RI�WKH
FROOHFWLRQ�
����6KRUWDJH�UHVXOWLQJ�IURP�LQDGHTXDWH�GRFXPHQWDWLRQ��8SRQ�UHFHLYLQJ
QRWLILFDWLRQ�RI�IDLOXUH�WR�SURYLGH�SURSHU�VXSSRUWLQJ�GRFXPHQWDWLRQ�IRU�D
UHGXFHG�RU�VSHFLDO�UDWH��WKH�DJHQW�PXVW�HLWKHU�FROOHFW�DQG�VHQG�LQ�WKH
GRFXPHQWDWLRQ�IRU�UHYLHZ�DQG�FDQFHOODWLRQ�RI�WKH�QRWLILFDWLRQ�E\�WKH
'LYLVLRQ��RU�FRQWDFW�WKH�WD[SD\HU�IRU�WKH�DGGLWLRQDO�DPRXQW�GXH��&UHGLW�ZLOO
EH�JLYHQ�LI�WKH�GRFXPHQWDWLRQ�MXVWLILHV�ZLWKGUDZDO�RI�WKH�DVVHVVPHQW�
����5HTXHVWV�IRU�FUHGLW�UHVXOWLQJ�IURP�HQFRGLQJ�HUURUV�RU�IDLOXUHV��,I�DQ
DJHQW�UHTXHVWV�FUHGLW�IRU�DGGLWLRQDO�IHHV�UHIOHFWHG�LQ�HUURU�RQ�VHPLPRQWKO\
UHSRUWV�DV�D�UHVXOW�RI�IDLOXUH�WR�HQFRGH�D�VSHFLDO�FRGH�RU�H[HPSWLRQ�
FRQVLGHUDWLRQ�ZLOO�EH�PDGH�XSRQ�UHFHLSW�RI�D�VWDWHPHQW�RI�IDFW�IURP�WKH
WD[SD\HU�GHQRWLQJ�IHHV�DFWXDOO\�SDLG�WR�WKH�WDJ�DJHQW�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'LVKRQRUHG�FKHFNV
$�PRWRU�OLFHQVH�DJHQW�VKDOO�UHLPEXUVH�WKH�2NODKRPD�7D[�&RPPLVVLRQ

GHSRVLWRU\�DFFRXQW�IRU�DOO�GLVKRQRUHG�FKHFNV�ZKLFK�KDYH�EHHQ�GHSRVLWHG�WR�WKH
DFFRXQW��7KH�DFFRXQW�LV�QRW�WR�EH�FKDUJHG��'LVKRQRUHG�FKHFNV�WKDW�FDQQRW�EH
FROOHFWHG�E\�WKH�DJHQW�ZLWKLQ�WKLUW\������GD\V�RI�UHWULHYDO�IURP�WKH�GHSRVLWRU\�EDQN
DUH�WR�EH�IRUZDUGHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU�FUHGLW�DQG�DSSURSULDWH
FROOHFWLRQ�HIIRUWV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUHV�IRU�UHSRUWLQJ�DQG�FROOHFWLQJ�GLVKRQRUHG�FKHFNV�RQ
27&�WUDQVDFWLRQV

7KH�IROORZLQJ�SURFHGXUHV�VKRXOG�EH�IROORZHG�LQ�WKH�HYHQW�D�FKHFN
GHSRVLWHG�E\�D�PRWRU�OLFHQVH�DJHQW�LV�UHWXUQHG�XQSDLG�

����1RWLFH�RI�GLVKRQRUHG�FKHFN��7KH�EDQN�VKRXOG�QRWLI\�WKH�DJHQW�WKDW�WKH\
DUH�KROGLQJ�DQ�XQSDLG�LWHP��7KH�DJHQW�PXVW�PDNH�WZR�����DWWHPSWV�WR
UHGHHP�WKH�FKHFN�WKURXJK�WKH�GHSRVLWRU\�EDQN��6KRXOG�WKH�EDQN�UHIXVH�WR
DFFHSW�WKH�GLVKRQRUHG�FKHFN�D�VHFRQG���QG��WLPH��LW�VKDOO�EH�WUHDWHG�DV�LI�WZR
����DWWHPSWV�ZHUH�PDGH��7KH�DJHQW�VKDOO�UHWULHYH�WKH�FKHFN�LPPHGLDWHO\
IURP�WKH�EDQN�XWLOL]LQJ�RQH�RI�WKH�IROORZLQJ�PHWKRGV�

�$��7KH�DJHQW�PD\�XWLOL]H�FXUUHQW�IXQGV�GXH�WKH�27&�WR�UHLPEXUVH
WKH�EDQN�IRU�WKH�GLVKRQRUHG�FKHFN�DQG�LPPHGLDWHO\�IRUZDUG�WKH
FKHFN�DQG�VXSSRUWLQJ�GRFXPHQWDWLRQ�WR�WKH�&RPPLVVLRQ�IRU�UHYLHZ
DQG�FUHGLW��,I�QRW�UHFHLYHG�E\�WKH�&RPPLVVLRQ�ZLWKLQ�ILYH����
EXVLQHVV�GD\V�RI�UHWULHYDO��WKH�27&�IXQGV�XWLOL]HG�ZLOO�EH
FRQVLGHUHG�GHOLQTXHQW�DQG�WKH�GHOLQTXHQW�GHSRVLWLQJ�SHQDOWLHV
RXWOLQHG�LQ����2�6���������VKDOO�DSSO\�
�%��7KH�DJHQW�PD\�XWLOL]H�SHUVRQDO�IXQGV�WR�UHLPEXUVH�WKH�EDQN�IRU
WKH�GLVKRQRUHG�FKHFN�DQG�DWWHPSW�FROOHFWLRQ�IURP�WKH�WD[SD\HU�IRU�D
SHULRG�RI�WKLUW\������GD\V��DV�VHW�IRUWK�EHORZ�



����3URFHGXUH�IRU�FROOHFWLRQ�RI�GLVKRQRUHG�FKHFN��DSSOLFDEOH�SHQDOWLHV�
WD[SD\HU�OLDELOLW\��$Q�LQLWLDO�UHWXUQHG�FKHFN�IHH�RI��������LV�WR�EH�FKDUJHG
WR�WKH�PDNHU�RI�D�GLVKRQRUHG�FKHFN��DIWHU�DQ�DWWHPSW�KDV�EHHQ�PDGH�WR
GHSRVLW�WKH�FKHFN�WZLFH��6KRXOG�SD\PHQW�IRU�WKH�FKHFN�EH�VXEVHTXHQWO\
FROOHFWHG�E\�DQ\�PRWRU�OLFHQVH�DJHQW��WKDW�DJHQW�PD\�UHWDLQ�WKH�������
UHWXUQHG�FKHFN�IHH��$Q\�DFFUXHG�SHQDOW\�WR�GDWH�RI�FROOHFWLRQ�LV�WR�EH
DVVHVVHG��7KH�WD[SD\HU�LV�QRWLILHG�WR�UHPLW�SD\PHQW�LPPHGLDWHO\�WR�WKH�WDJ
RIILFH��,I�WKH�DJHQW
V�FROOHFWLRQ�DWWHPSWV�RQ�D�FKHFN�UHWULHYHG�IURP�WKH
GHSRVLWRU\�EDQN�ZLWK�SHUVRQDO�IXQGV�DUH�XQVXFFHVVIXO��WKH�DJHQW�VKDOO�VHQG
WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WKH�GLVKRQRUHG�FKHFN��DJHQW
V�ILOH�FRSLHV
RI�GRFXPHQWV�RQ�ZKLFK�WKH�FKHFN�ZDV�LVVXHG��DQG�D�FRS\�RI�WKH�QRWLILFDWLRQ
WR�WKH�WD[SD\HU�ZLWKLQ�WKLUW\������GD\V�RI�UHWULHYDO�IURP�WKH�GHSRVLWRU\�EDQN�
8SRQ�UHFHLSW�RI�WKH�UHTXLUHG�GRFXPHQWDWLRQ��WKH�&RPPLVVLRQ�ZLOO�LVVXH
FUHGLW�WR�WKH�DJHQW
V�DFFRXQW�LQ�WKH�IXOO�DPRXQW�RI�WKH�FKHFN��&RSLHV�RI�DOO
WUDQVDFWLRQ�DQG�FRUUHVSRQGHQFHGRFXPHQWDWLRQ�LV�WR�EH�UHWDLQHG�LQ�WKH�PRWRU
OLFHQVH�DJHQW
V�RIILFH��,Q�WKH�HYHQW�WKH�WD[SD\HU�UHWXUQV�DOO�LWHPV�LVVXHG�E\
WKH�PRWRU�OLFHQVH�DJHQW��WKH�LQVXIILFLHQW�FKHFN�LV�QRW�WR�EH�UHWXUQHG�WR�WKH
WD[SD\HU��RU�WKH�WUDQVDFWLRQ�FDQFHOOHG�E\�WKH�DJHQW��5HWXUQ�RI�WKHVH�LWHPV
GRHV�QRW�UHOLHYH�WKH�WD[SD\HU�RI�UHVSRQVLELOLW\�WR�UHPLW�WKH�SURSHU�IHHV�WR�WKH
6WDWH�RI�2NODKRPD�
����6XEVHTXHQW�WHQGHU�RI�SD\PHQW��$IWHU�WKH�GRFXPHQWV�DQG�GLVKRQRUHG
FKHFN�KDYH�EHHQ�IRUZDUGHG�WR�WKH�0RWRU�9HKLFOH�'LYLVLRQ��WKH�DJHQW�VKDOO
QRW�DFFHSW�SD\PHQW�IURP�WKH�UHJLVWUDQW�ZLWKRXW�FRQWDFWLQJ�WKH�'LYLVLRQ�IRU
LQVWUXFWLRQV�
����/LFHQVH�SODWH�RU�GHFDO�PD\�EH�KHOG��7KH�PRWRU�YHKLFOH�DJHQW�PD\�KROG
D�OLFHQVH�SODWH�RU�GHFDO�XQWLO�WKH�WD[SD\HU
V�FKHFN�KDV�FOHDUHG�WKH�EDQN�
����'LVKRQRUHG�FKHFNV�WR�EH�IRUZDUGHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ��WLPH�OLPLWV��'LVKRQRUHG�FKHFNV�IRU�ZKLFK�WKH�DJHQW�XWLOL]HV
27&�IXQGV�WR�UHWULHYH�IURP�WKH�GHSRVLWRU\�EDQN�DUH�WR�EH�IRUZDUGHG
LPPHGLDWHO\�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��DORQJ�ZLWK�WKH
GRFXPHQWDWLRQ�UHTXLUHG�E\�WKH�&RPPLVVLRQ�WR�UHFRUG�DQG�FRQILUP�GDWH�RI
UHWULHYDO�IURP�WKH�GHSRVLWRU\�EDQN��,QIRUPDWLRQ�UHODWLQJ�WR�DQ\�GLVKRQRUHG
FKHFN�UHWULHYHG�ZLWK�27&�IXQGV�LV�WR�EH�WLPHO\�HQWHUHG�WR�WKH�0/$�GHSRVLW
HQWU\�SURJUDP��LQ�WKH�PDQQHU�RXWOLQHG�E\�WKH�&RPPLVVLRQ��$OO�GLVKRQRUHG
FKHFNV�UHWDLQHG�E\�WKH�DJHQW�IRU�DWWHPSWHG�FROOHFWLRQ�DQG�IRU�ZKLFK
SD\PHQW�LV�QRW�UHFHLYHG�DUH�WR�EH�VHQW�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�QR
ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�WKH�GDWH�SLFNHG�XS�IURP�WKH�EDQN��)XUWKHU
GHOD\V�LQ�SURFHVVLQJ�PD\�SUHYHQW�FROOHFWLRQ�
����3XUFKDVHU�QRW�UHVSRQVLEOH��7KH�SXUFKDVHU�RI�D�YHKLFOH�VKDOO�QRW�EH
UHTXLUHG��DV�D�FRQGLWLRQ�IRU�UHJLVWUDWLRQ�RI�WKH�YHKLFOH��WR�SD\�DQ\�WD[��IHH�RU
SHQDOW\�GXH�UHVXOWLQJ�IURP�D�GLVKRQRUHG�FKHFN�VXEPLWWHG�E\�WKH�SUHYLRXV
RZQHU�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������3URFHGXUHV�IRU�UHIXQGV�WR�WD[SD\HU
�D��5HIXQG�SURFHGXUHV��$OO�SRVVLEOH�YHKLFOH�ERDW�RXWERDUG�PRWRU�UHODWHG�UHIXQG
VLWXDWLRQV�DUH�WR�EH�UHIHUUHG�WR�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ��7R�LQLWLDWH�D�UHIXQG�XQGHU�WKH�QRWHG�FLUFXPVWDQFHV�WKH�WD[SD\HU�PXVW



PDNH�D�UHIXQG�UHTXHVW��VXEPLWWLQJ�WKH�DSSURSULDWH�GRFXPHQWDWLRQ�DQG�RU
LQIRUPDWLRQ��7KH�IROORZLQJ�LV�QRUPDOO\�UHTXLUHG�WR�LQLWLDWH�D�UHIXQG��XQGHU�WKH
QRWHG�FLUFXPVWDQFHV�

����2YHUFKDUJH�RQ�UHJLVWUDWLRQ��$�UHIXQG�UHTXHVW�ZLWK�DSSURSULDWH
GRFXPHQWDWLRQ�FRQILUPLQJ�WKH�UHJLVWUDWLRQ�IHH�UHPLWWHG��7KH�RULJLQDO
UHJLVWUDWLRQ�UHFHLSWV�UHIOHFWLQJ�WKH�RYHUFKDUJH�PD\�DOVR�EH�UHTXLUHG�
����'XSOLFDWH�UHJLVWUDWLRQ�IRU�WKH�VDPH�YHKLFOH��$�UHIXQG�UHTXHVW�ZLWK
DSSURSULDWH�GRFXPHQWDWLRQ�FRQILUPLQJ�ERWK�UHJLVWUDWLRQ�UHPLWWDQFHV��DV�ZHOO
DV�WKH�GXSOLFDWH�UHJLVWUDWLRQ�GHFDO�DQG�RU�OLFHQVH�SODWH�ODVW�LVVXHG�
����5HJLVWUDWLRQ�RI�D�YHKLFOH�QR�ORQJHU�RZQHG��$�UHIXQG�UHTXHVW�ZLWK
DSSURSULDWH�GRFXPHQWDWLRQ�FRQILUPLQJ�WKH�UHJLVWUDWLRQ�UHPLWWDQFH��DV�ZHOO
DV�WKH�UHJLVWUDWLRQ�GHFDO�DQG�RU�OLFHQVH�SODWH�LVVXHG�DQG�SURSHU�HYLGHQFH�RI
WKH�GLVSRVLWLRQ�RI�WKH�YHKLFOH��6XFK�HYLGHQFH�PD\�EH�D�FRS\�RI�D�VDOHV�RU
WUDGH�LQ�FRQWUDFW��D�SKRWRFRS\�RI�WKH�DVVLJQHG�FHUWLILFDWH�RI�WLWOH��RU�D
QRWDUL]HG�DIILGDYLW�VLJQHG�E\�WKH�UHIXQG�DSSOLFDQW��VWDWLQJ�WKDW�WKH�YHKLFOH
KDV�EHHQ�VROG�DQG�LGHQWLI\LQJ�WKH�YHKLFOH�E\�VHULDO�QXPEHU�DQG�OLVWLQJ�WKH
GDWH�VROG�DQG�WR�ZKRP�
����([FLVH�WD[�RU�VDOHV�WD[�SDLG�LQ�HUURU�RU�RYHUFKDUJH��$�UHIXQG�UHTXHVW
ZLWK�DSSURSULDWH�GRFXPHQWDWLRQ�FRQILUPLQJ�WKH�H[FLVH�WD[�RU�VDOHV�WD[
UHPLWWDQFH�DQG�GRFXPHQWDWLRQ�RU�LQIRUPDWLRQ�FRQILUPLQJ�WKH�RYHUFKDUJH�RU
WD[�H[HPSWLRQ�
����:URQJ�UHJLVWUDWLRQ�FODVVLILFDWLRQ��$�UHIXQG�UHTXHVW�ZLWK�DSSURSULDWH
GRFXPHQWDWLRQ�FRQILUPLQJ�WKH�LQFRUUHFW�UHJLVWUDWLRQ�DQG�UH�UHJLVWUDWLRQ�DW
WKH�FRUUHFW�FODVVLILFDWLRQ��7KH�LPSURSHU�OLFHQVH�SODWH�DQG�RU�UHJLVWUDWLRQ
GHFDO�PXVW�EH�UHWXUQHG��DV�ZHOO��7KH�UHJLVWHULQJ�PRWRU�OLFHQVH�DJHQW�PD\�EH
UHTXLUHG�WR�VXEPLW�D�QRWDUL]HG�VWDWHPHQW�RI�HUURU�IRU�D�UHIXQG�WR�EH�DOORZHG�
�7KLV�LV�QRW�WR�EH�FRQIXVHG�ZLWK�WKH�SURFHVV�RI�FKDQJLQJ�UHJLVWUDWLRQ
FODVVLILFDWLRQ�GXULQJ�D�UHJLVWUDWLRQ�SHULRG��

�E��1R�UHIXQG�IRU�FKDQJH�LQ�W\SH�RI�UHJLVWUDWLRQ��:KHQ�WKH�W\SH�RI�UHJLVWUDWLRQ�LV
EHLQJ�FKDQJHG�QR�UHIXQG�LV�GXH��DV�LQ�QRQFRPPHUFLDO�UHJLVWUDWLRQ�WR�IDUP
UHJLVWUDWLRQ��
�F��5HIXQG�IRU�FKDQJH�RI�ODGHQ�ZHLJKW�RI�D�FRPPHUFLDO�YHKLFOH��7KH�RQO\
FLUFXPVWDQFH�XQGHU�ZKLFK�WKH�UHJLVWUDWLRQ�IRU�D�FRPPHUFLDO�YHKLFOH
V�ZHLJKW�FDQ�EH
UHGXFHG�LV�ZKHQ�WKH�HUURU�LV�PDGH�E\�WKH�PRWRU�OLFHQVH�DJHQW��,Q�RUGHU�WR�LVVXH�D
UHIXQG�LQ�WKLV�LQVWDQFH��ERWK�RULJLQDO�UHJLVWUDWLRQV�DQG�D�QRWDUL]HG�VWDWHPHQW�VLJQHG
E\�WKH�PRWRU�OLFHQVH�DJHQW�VKRZLQJ�WKDW�WKH�HUURU�ZDV�PDGH�LQ�WKHLU�RIILFH�PXVW�EH
VXEPLWWHG�
�G��5HIXQGV�SD\DEOH�WR�WD[SD\HU��5HIXQG�YRXFKHUV�ZLOO�EH�LVVXHG�SD\DEOH�WR�WKH
WD[SD\HU�IRU�ZKRP�WKH�SD\PHQW�ZDV�UHPLWWHG��QRW�SD\DEOH�WR�WKH�UHPLWWHU�RI�WKH
SD\PHQW��LI�GLIIHUHQW�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������'DLO\�UHSRUWV
$JHQWV�DUH�WR�JHQHUDWH�GDLO\�UHSRUWV�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ

FRPSXWHU�V\VWHP�DQG�XWLOL]H�WKH�UHSRUWV�WR�YHULI\�DOO�PRQH\�WRWDOV�DQG�LWHPV�LVVXHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

�������������$OORZDEOH�IHHV�DQG�FKDUJHV



�D��$OORZDEOH�IHHV�DQG�FKDUJHV�OLPLWHG�E\�VWDWXWH��7KH�2NODKRPD�6WDWXWHV
GHVLJQDWH�DOO�IHHV�ZKLFK�PRWRU�OLFHQVH�DJHQWV�DUH�DOORZHG�WR�FROOHFW�DQG�UHWDLQ�IURP
D�WD[SD\HU��1R�RWKHU�IHHV�PD\�EH�FKDUJHG�WR�D�WD[SD\HU�IRU�DQ\�VHUYLFH�UHQGHUHG
SHUWDLQLQJ�WR�WKH�LVVXDQFH�RI�WLWOHV��UHJLVWUDWLRQV��SHUPLWV�RU�DQ\�RWKHU�GRFXPHQW
UHTXLUHG�E\�WKH�0RWRU�9HKLFOH�'LYLVLRQ��$OO�IHHV�DVVHVVHG�D�WD[SD\HU�DUH�WR�EH
HQWHUHG�LQWR�WKH�27&�FRPSXWHU�V\VWHP�WR�EH�UHIOHFWHG�RQ�WKH�DIILOLDWHG�V\VWHP�
JHQHUDWHG�WUDQVDFWLRQ�UHFHLSW��$OO�IHHV�DVVHVVHG�D�WD[SD\HU�PXVW�EH�GRFXPHQWHG�LQ
WKH�DJHQW
V�UHFRUGV�VR�WKH\�PD\�EH�LGHQWLILHG�DV�WR�W\SH�XSRQ�LQTXLU\�E\�WKH�DIIHFWHG
WD[SD\HU�RU�WKH�7D[�&RPPLVVLRQ��$�JHQHUDO��QRQ�VSHFLILF�FDWHJRU\�VXFK�DV
�0LVFHOODQHRXV�)HH��LV�QRW�VXIILFLHQW��7KH�IHH�PXVW�EH�FOHDUO\�LGHQWLILDEOH�
�E��3URFHGXUH�IRU�FROOHFWLRQ�RI�FRVWV�RI�ORQJ�GLVWDQFH�WHOHSKRQH�FKDUJHV��7KH
FRVW�RI�D�ORQJ�GLVWDQFH�SKRQH�FDOO�PDGH�WR�WKH�'HSDUWPHQW�RI�3XEOLF�6DIHW\�RU�WKH
2NODKRPD�7D[�&RPPLVVLRQ��QRQ�WROO�IUHH���PDGH�DW�WKH�UHTXHVW�RI�D�WD[SD\HU��PD\
EH�FKDUJHG�EDFN�WR�WKH�WD[SD\HU��LI�DJUHHG�WR�LQ�DGYDQFH��2QO\�WKH�DFWXDO�FRVW�RI�WKH
SKRQH�FDOO�PD\�EH�FKDUJHG�
�F��5HTXLULQJ�PDLO�GHOLYHU\�SURKLELWHG��$�PRWRU�OLFHQVH�DJHQW�VKDOO�QRW�UHTXLUH
WKH�WD[SD\HU�WR�DFFHSW�PDLO�GHOLYHU\�RI�DQ\�LVVXHG�LWHP�RU�UHFHLSW�
�G��$FFRXQWDELOLW\�IRU�DGGLWLRQDO�VHUYLFHV�IHHV��:KHQ�DVVHVVLQJ�D�IHH�IRU�DQ
DGGLWLRQDO�VHUYLFH�WKDW�LV�QRW�FRYHUHG�E\�VWDWXWH��EXW�LV�GLUHFWO\�UHODWHG�WR�D�PRWRU
OLFHQVH�DJHQF\�27&�RU�'36�WUDQVDFWLRQ��L�H��SURYLGLQJ�D�ID[�VHUYLFH�IRU�UHTXLUHG
GRFXPHQWDWLRQ�WR�FRPSOHWH�D�UHJLVWUDWLRQ�WUDQVDFWLRQ���PRWRU�OLFHQVH�DJHQWV�DUH�WR�

����([SODLQ�WR�WKH�WD[SD\HU�WKDW�WKH�VHUYLFH�EHLQJ�SURYLGHG�LV�DQ�DGGLWLRQDO
VHUYLFH��QRW�D�UHTXLUHG�VHUYLFH��RIIHUHG�E\�WKH�DJHQF\��DW�DQ�DPRXQW
HVWDEOLVKHG�E\�WKH�0/$��7KH�WD[SD\HU�LV�WKHQ�IUHH�WR�DFFHSW�RU�UHMHFW�WKDW
DGGLWLRQDO�VHUYLFH�
����'RFXPHQW�HDFK�VXFK�IHH�LQ�WKH�DJHQF\�UHFRUGV��VR�WKDW�LW�PD\�EH
LGHQWLILHG�DV�WR�W\SH�XSRQ�LQTXLU\�E\�WKH�DIIHFWHG�WD[SD\HU��RU�27&��$
JHQHUDO��QRQ�VSHFLILF�FDWHJRU\�VXFK�DV��0LVFHOODQHRXV�)HH��LV�QRW
VXIILFLHQW��7KH�IHH�PXVW�EH�FOHDUO\�LGHQWLILDEOH�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUHV�IRU�UHSRUWLQJ�DQG�FROOHFWLQJ�UHWXUQHG�FKHFNV�RQ�GULYHU
OLFHQVH

7KH�SURFHGXUHV�LQ�WKLV�6HFWLRQ�VKRXOG�EH�IROORZHG�E\�WKH�PRWRU�OLFHQVH
DJHQW�LQ�WKH�HYHQW�D�FKHFN�GHSRVLWHG�LQ�SD\PHQW�RI�D�GULYHU�OLFHQVH�LV�UHWXUQHG
XQSDLG�

����1RWLFH�RI�UHWXUQHG�FKHFN��8SRQ�UHFHLYLQJ�QRWLILFDWLRQ�E\�WKH�EDQN�WKDW
D�FKHFN�ZKLFK�ZDV�ZULWWHQ�IRU�D�GULYHU�OLFHQVH�KDV�EHHQ�UHWXUQHG�XQSDLG��WKH
DJHQW�ZLOO�SLFN�XS�WKH�FKHFN�DQG�FRPSOHWH�D�QRWLFH�RI�UHWXUQHG�FKHFN��27&
)RUP����$��WR�EH�VHQW�WR�WKH�PDNHU�RI�WKH�FKHFN��'HSRVLW�RI�WKH�FKHFN�PXVW
EH�DWWHPSWHG�WZLFH�
����3HQDOWLHV�RQ�GULYHU�OLFHQVH�UHWXUQHG�FKHFNV��7KH�PRWRU�OLFHQVH�DJHQW
PD\�FKDUJH�WKH�PDNHU�RI�WKH�UHWXUQHG�FKHFN�D�VHUYLFH�FKDUJH�IHH�RI�7ZHQW\�
ILYH�'ROODUV�����������DV�VHW�IRUWK�E\�VWDWXWH��SURYLGHG�WZR�DWWHPSWV�ZHUH
PDGH�WR�GHSRVLW�WKH�FKHFN��6KRXOG�WKH�GHSRVLWLQJ�EDQN�UHIXVH�WR�DFFHSW�WKH
GLVKRQRUHG�FKHFN�D�VHFRQG���QG��WLPH��LW�VKDOO�EH�WUHDWHG�DV�LI�WZR����
DWWHPSWV�KDG�EHHQ�PDGH�
����3URFHGXUHV�LI�UHWXUQHG�FKHFN�LV�XQFROOHFWLEOH��REWDLQLQJ�FUHGLW�WR
DJHQW
V�DFFRXQW��VXEVHTXHQW�SD\PHQW��,I�D�PRWRU�OLFHQVH�DJHQW�LV�XQDEOH
WR�FROOHFW�D�UHWXUQHG�FKHFN�ZULWWHQ�IRU�D�GULYHU�OLFHQVH��WKH�DJHQW�PXVW�VHQG



WKH�UHWXUQHG�FKHFN�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��DORQJ�ZLWK�WKH
DJHQW
V�ILOH�FRS\�RI�WKH�GULYHU�OLFHQVH�UHSRUW��7KH�2NODKRPD�7D[
&RPPLVVLRQ�ZLOO�FUHGLW�WKH�DJHQW
V�OHGJHU�DFFRXQW�LQ�WKH�IXOO�DPRXQW�RI�WKH
GULYHU�OLFHQVH�WUDQVDFWLRQ��7KH�PRWRU�OLFHQVH�DJHQW�ZLOO�IRUZDUG�GLUHFWO\�WR
WKH�'HSDUWPHQW�RI�3XEOLF�6DIHW\��'36��D�FRS\�RI�WKH�UHWXUQHG�FKHFN�DQG�D
FRS\�RI�WKH�GRFXPHQWV�RQ�WKH�GULYHU�OLFHQVH��'36�ZLOO�VHQG�D�OHWWHU�DGYLVLQJ
WKH�KROGHU�RI�WKH�GULYHU�OLFHQVH�WKDW�WKH�OLFHQVH�LV�LQYDOLG��GULYLQJ�SULYLOHJHV
DUH�FDQFHOHG��DQG�SD\PHQW�IRU�WKH�UHWXUQHG�FKHFN�PXVW�EH�PDGH�WR�WKH
PRWRU�OLFHQVH�DJHQW��:KHQ�FROOHFWLQJ�IRU�D�GULYHU�OLFHQVH�UHWXUQHG�FKHFN�
WKH�PRWRU�OLFHQVH�DJHQW�ZLOO�FROOHFW�WKH�DPRXQW�RI�WKH�UHWXUQHG�FKHFN��SOXV
WKH�VHUYLFH�FKDUJH�DQG�UHPLW�WKH�RULJLQDO�FKHFN�DPRXQW�WR�WKH�2NODKRPD
7D[�&RPPLVVLRQ��ZKLOH�UHWDLQLQJ�WKH�7ZHQW\�ILYH�'ROODU����������VHUYLFH
FKDUJH��7KH�2NODKRPD�7D[�&RPPLVVLRQ�ZLOO�UHWXUQ�WKH�FKHFN�WR�LWV�PDNHU�
7KH�PRWRU�OLFHQVH�DJHQW�ZLOO�QRWLI\�'36�ZKHQ�WKH�UHWXUQHG�FKHFN�KDV�EHHQ
SDLG�
����'ULYHU�OLFHQVH�UHWXUQHG�FKHFNV�WR�EH�IRUZDUGHG�WR�WKH�2NODKRPD
7D[�&RPPLVVLRQ��WLPH�OLPLWV��$OO�LQVXIILFLHQW�FKHFNV�IRU�ZKLFK�SD\PHQW�LV
QRW�UHFHLYHG�DUH�WR�EH�VHQW�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZLWKLQ�WKLUW\
�����GD\V�RI�UHWULHYDO�IURP�WKH�GHSRVLWRU\�EDQN�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

�������������3URFHGXUHV�IRU�FROOHFWLQJ�UHWXUQHG�FKHFNV�RQ�GULYHU
V�OLFHQVH
UHFRUGV

8SRQ�UHFHLYLQJ�QRWLFH�IURP�WKH�EDQN�WKDW�D�FKHFN�ZULWWHQ�IRU�D�GULYHU
V
OLFHQVH�UHFRUG�KDV�EHHQ�UHWXUQHG�XQSDLG��WKH�DJHQW�ZLOO�SLFN�XS�WKH�FKHFN��7KH
0RWRU�/LFHQVH�$JHQW�PD\�QRW�FKDUJH�WKH�PDNHU�RI�WKH�FKHFN�D�VHUYLFH�FKDUJH�IHH
XSRQ�FROOHFWLRQ��QRU�PD\�WKH�0RWRU�/LFHQVH�$JHQW�VHQG�WKH�FKHFN�WR�WKH�2NODKRPD
7D[�&RPPLVVLRQ�IRU�FUHGLW�RU�FROOHFWLRQ��LI�XQFROOHFWLEOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����$*(1&<�23(5$7,21

��������������&RQVDQJXLQLW\�DQG�DIILQLW\�SURKLELWHG�LQ�FRQGXFW�RI�PRWRU
OLFHQVH�DJHQF\�EXVLQHVV��H[FHSWLRQ�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������0DLQWHQDQFH�RI�QRWDU\�E\�D�PRWRU�OLFHQVH�DJHQW
$�PRWRU�OLFHQVH�DJHQW�VKDOO�SURYLGH�D�QRWDU\�IRU�WKRVH�GRFXPHQWV�UHTXLUHG

WR�EH�QRWDUL]HG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��$�PRWRU�OLFHQVH�DJHQW�PD\�QRW
UHTXLUH�QRWDUL]DWLRQ�RI�DQ\�GRFXPHQW�WKDW�LV�QRW�UHTXLUHG�WR�EH�QRWDUL]HG�E\�WKH
&RPPLVVLRQ�RU�UHTXLUH�DGGLWLRQDO�QRWDUL]HG�GRFXPHQWV�EH\RQG�WKRVH�UHTXLUHG�E\
WKH�&RPPLVVLRQ�IRU�WKH�DSSOLFDEOH�WUDQVDFWLRQ��2QO\�WKH�QRWDU\�IHH�DPRXQW
SURYLGHG�E\�VWDWXWH�PD\�EH�DVVHVVHG�IRU�HDFK�UHTXLUHG�QRWDUL]DWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII���������HPHUJHQF\���5HVHUYHG�DW���2N�5HJ�������HII��������@

��������������0RWRU�OLFHQVH�DJHQF\�SXUFKDVHV�>5(92.('@



>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������6WDWXV�RI�PRWRU�OLFHQVH�DJHQW
$�0RWRU�/LFHQVH�$JHQW�VKDOO�EH�D�VHOI�HPSOR\HG�LQGHSHQGHQW�FRQWUDFWRU�

8QGHU�QR�FLUFXPVWDQFHV�VKDOO�D�0RWRU�/LFHQVH�$JHQW�KROG�KLPVHOI�KHUVHOI�RXW�DV�DQ
DJHQW�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�

��������������6XFFHVVRU�DJHQWV��&RPPLVVLRQ�DXWKRULW\�WR�GHWHUPLQH�GLVSXWHV
DQG�KROG�DJHQF\�SURSHUW\

8SRQ�WKH�DSSRLQWPHQW�RI�D�VXFFHVVRU�DJHQW��WKH�&RPPLVVLRQ�KDV�WKH�SRZHU
WR�GHFLGH�WKH�HTXLWDEOH�VHWWOHPHQW�RI�DQ\�LVVXH�DULVLQJ�IURP�SDUWLDO�LQWHUHVWV
LQYROYHG�LQ�UHDO�DQG�SHUVRQDO�SURSHUW\��7KH�SURSHUW\�PD\��KRZHYHU��EH�WUDQVIHUUHG
WR�WKH�&RPPLVVLRQ�WR�EH�KHOG�RU�XVHG�E\�WKH�&RPPLVVLRQ�XQWLO�D�VXFFHVVRU�DJHQW�LV
DSSRLQWHG�DQG�TXDOLILHG�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII��������@

��������������0RWRU�OLFHQVH�DJHQW�WUDLQLQJ�DQG�FRQWLQXLQJ�HGXFDWLRQ
�D��7UDLQLQJ��$�QHZO\�DSSRLQWHG�DJHQW�ZLOO�EH�JLYHQ�D�WKUHH�����WR�IRXU�����GD\
LQGRFWULQDWLRQ��HQFRPSDVVLQJ�SROLFLHV�DQG�SURFHGXUHV�LQYROYHG�LQ�WKH�LVVXDQFH�RI
FHUWLILFDWHV�RI�WLWOH��UHJLVWUDWLRQV�DQG�RWKHU�PDWWHUV�SHUWDLQLQJ�WR�WKH�GXWLHV�DQG
UHVSRQVLELOLWLHV�RI�D�0RWRU�/LFHQVH�$JHQW�
�E��&RQWLQXLQJ�HGXFDWLRQ��$JHQWV�DUH�UHVSRQVLEOH�IRU�NHHSLQJ�DEUHDVW�RI��DV�ZHOO
DV�LPSOHPHQWLQJ��VWDWXWRU\�DQG�SURFHGXUDO�FKDQJHV�DQG�LQVWUXFWLRQV�LVVXHG�E\�WKH
7D[�&RPPLVVLRQ��$WWHQGDQFH�E\�WKH�0RWRU�/LFHQVH�$JHQW�DQG�VHOHFWHG�HPSOR\HHV
DW�DQQXDO�PRWRU�OLFHQVH�DJHQW�VFKRROV�FRQGXFWHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ
LV�QRW�PDQGDWRU\��EXW�LV�VWURQJO\�HQFRXUDJHG�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

��������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

��������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW���2N�5HJ�������HII��������@

��������������6XPPDU\�RI�RSHUDWLRQDO�UHTXLUHPHQWV
7KH�IROORZLQJ�LV�D�VXPPDU\�RI�RSHUDWLRQDO�UHTXLUHPHQWV�IRU�DJHQWV�DQG

DJHQFLHV�
����$JHQWV�DUH�UHTXLUHG�WR�RSHUDWH�WKH�DJHQF\�IRUW\������KRXUV�D�ZHHN��RI
ZKLFK�DW�OHDVW�IRXU�����KRXUV�DUH�DIWHU�QRUPDO�EXVLQHVV�KRXUV�RU�RQ�6DWXUGD\�
7KH�QXPEHU�RI�RSHUDWLQJ�KRXUV�UHTXLUHG�RI�D�VSHFLILF�DJHQF\�PD\�EH
UHGXFHG�XSRQ�ZULWWHQ�DSSURYDO�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
����$JHQWV�DUH�UHTXLUHG�WR�FROOHFW�IHHV�DV�RXWOLQHG�E\�VWDWH�VWDWXWH��DQG�LVVXH
DOO�GRFXPHQWV��L�H��OLFHQVH�SODWHV��UHJLVWUDWLRQ�GHFDOV��WLWOH�FHUWLILFDWHV�
SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��$GGLWLRQDOO\��DQ�DJHQW�PXVW
LVVXH�DOO�WLWOHV�DQG�OLHQV��ERDWV�DQG�PRWRUV�WLWOHV���UHJLVWUDWLRQV��HWF��



SUHVFULEHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
����$JHQWV�DUH�UHTXLUHG�WR�GHSRVLW�DOO�PRQLHV�UHTXLUHG�E\�WKH�&RPPLVVLRQ
LQWR�WKH�GHVLJQDWHG�2NODKRPD�7D[�&RPPLVVLRQ�EDQN�DFFRXQW�ZLWKLQ�RQH
����EDQNLQJ�GD\�RI�FROOHFWLRQ��SUHSDULQJ�DQ�$GYLFH�RI�'HSRVLW�ZKLFK�LV�WR
EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�LQ�WKH�PDQQHU�SUHVFULEHG
E\�WKH�&RPPLVVLRQ�
����$JHQWV�DUH�UHTXLUHG�WR�SUHSDUH�VHPLPRQWKO\�UHSRUWV�WR�EH�UHFHLYHG�E\
WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZLWKLQ�WKH�WLPH�IUDPH�RXWOLQHG�LQ�6HFWLRQ
������������
����$JHQWV�PXVW�SHUIRUP�DOO�QHFHVVDU\�LQVSHFWLRQV�UHTXLUHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�PRWRU�OLFHQVH�DJHQWV�PDQXDO�
����$JHQWV�DUH�UHTXLUHG�WR�SURYLGH�D�QRWDU\�ZLWKLQ�WKHLU�DJHQF\�
����$JHQWV�DUH�UHTXLUHG�WR�LQVXUH�WKDW�DOO�WUDQVDFWLRQV�DUH�SURFHVVHG�DQG
HQWHUHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�FRPSXWHU�V\VWHP�RQ�D�GDLO\
EDVLV�
����7KH�$GYLFH�RI�'HSRVLW�VKDOO�EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ��0RWRU�9HKLFOH�'LYLVLRQ�LQ�WKH�PDQQHU�SUHVFULEHG�E\�WKH
&RPPLVVLRQ��$GYLFH�RI�'HSRVLW�LQIRUPDWLRQ�LV�WR�EH�HQWHUHG�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ�0/$�GHSRVLW�HQWU\�V\VWHP�LPPHGLDWHO\
IROORZLQJ�GHSRVLWLQJ�RI�WKH�IXQGV�
����$JHQWV�DUH�UHVSRQVLEOH�IRU�HUURUV�LQ�WD[�FRPSXWDWLRQV�DQG�RU�IHH
FRPSXWDWLRQV�DQG�FROOHFWLRQV�DV�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�
�����$�PRWRU�OLFHQVH�DJHQW�VKDOO�IROORZ�WKH�SURFHVV�DQG�SURFHGXUHV�VHW�IRUWK
LQ�6HFWLRQ�������������IRU�UHSRUWLQJ�DQG�FROOHFWLQJ�GLVKRQRUHG�FKHFNV�RQ
7D[�&RPPLVVLRQ�WUDQVDFWLRQV�������$JHQWV�DUH�UHTXLUHG�WR�PDLQWDLQ�ILOHV�RI
DOO�UHFHLSWV�DQG�UHTXLUHG�UHSRUWV�LVVXHG�E\�WKHLU�RIILFH��LQFOXGLQJ�WKRVH�RI�D
IRUPHU�DJHQW��LI�DSSOLFDEOH��IRU�DW�OHDVW�WZR�����\HDUV�
�����$JHQWV�PXVW�SD\�RU�DFFRXQW�IRU�DOO�PLVVLQJ�LWHPV�LGHQWLILHG�E\�DQ
LQYHQWRU\�DXGLW�
�����$JHQWV�VKDOO�QRW�LVVXH�OLFHQVH�SODWHV��UHJLVWUDWLRQ�GHFDOV��UHFHLSWV��RU
DQ\�W\SH�RI�GRFXPHQW�XQWLO�SD\PHQW�RI�DOO�DSSOLFDEOH�WD[HV�DQG�IHHV�KDV
EHHQ�UHFHLYHG�LQ�IXOO��3D\PHQW�PD\�EH�PDGH�E\�FDVK��PRQH\�RUGHU�
SHUVRQDO�RU�FRPSDQ\�FKHFN��FDVKLHU
V�FKHFN��RU�E\�D�QDWLRQDOO\�UHFRJQL]HG
FUHGLW�RU�GHELW�FDUG��7KH�7D[�&RPPLVVLRQ�VKDOO�GHWHUPLQH�ZKLFK�QDWLRQDOO\
UHFRJQL]HG�FUHGLW�RU�GHELW�FDUGV�ZLOO�EH�UHTXLUHG�WR�EH�DFFHSWHG�E\�PRWRU
OLFHQVH�DJHQWV��HQVXULQJ�QR�ORVV�RI�VWDWH�UHYHQXH�UHVXOWV�IURP�WKHLU�XVH��$OO
FKHFNV�DQG�PRQH\�RUGHUV�DUH�WR�EH�PDGH�SD\DEOH�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�
�����$JHQWV�DUH�UHTXLUHG�WR�PDLQWDLQ�VWULFW�FRPSOLDQFH�ZLWK�WKH�0RWRU
9HKLFOH�/LFHQVLQJ�DQG�5HJLVWUDWLRQ�$FW�DQG�ZLWK�WKH�UXOHV��UHJXODWLRQV��IHH
VFKHGXOH��DQG�SURFHGXUHV�DV�VHW�IRUWK�LQ�WKH�0RWRU�/LFHQVH�$JHQWV�0DQXDO
RI�3URFHGXUH�DQG�LQVWUXFWLRQDO�PDWHULDO�SHULRGLFDOO\�LVVXHG�E\�WKH�7D[
&RPPLVVLRQ�
�����$JHQWV�DUH�UHVSRQVLEOH�IRU�NHHSLQJ�DEUHDVW�RI��DV�ZHOO�DV
LPSOHPHQWLQJ��VWDWXWRU\�DQG�SURFHGXUDO�FKDQJHV�DQG�LQVWUXFWLRQV�LVVXHG�E\
WKH�7D[�&RPPLVVLRQ��$QQXDO�DUHD�VFKRROV�FRQGXFWHG�E\�WKH�&RPPLVVLRQ
DUH�DQ�LPSRUWDQW�FRPSRQHQW�LQ�GLVVHPLQDWLQJ�VXFK�LQVWUXFWLRQ��$UHD�VFKRRO
DWWHQGDQFH�LV�QRW�PDQGDWRU\��XQOHVV�VSHFLILFDOO\�PDQGDWHG�E\�WKH
&RPPLVVLRQ��EXW�LV�VWURQJO\�HQFRXUDJHG�
�����$JHQWV�DUH�UHTXLUHG�WR�SRVW�WKH�3XEOLF�1RWLFH�)HH�&KDUW��LQ�DGGLWLRQ�WR
DQ\�RWKHU�UHTXLUHG�SXEOLF�QRWLFHV�SURYLGHG�E\�WKH�7D[�&RPPLVVLRQ��LQ�D



FRQVSLFXRXV�ORFDWLRQ�LQ�WKH�DJHQF\�
�����$OO�FXVWRPHUV
�FKHFNV�DUH�WR�EH�PDGH�SD\DEOH�WR��2NODKRPD�7D[
&RPPLVVLRQ��2QH�RI�WKH�IROORZLQJ�LGHQWLI\LQJ�QXPEHUV�PXVW�EH�OLVWHG�RQ
WKH�IDFH�RI�WKH�FKHFN��WKH�UHPLWWHU
V�GULYHU�OLFHQVH�QXPEHU��RU�D�'HSDUWPHQW
RI�3XEOLF�6DIHW\�LGHQWLILFDWLRQ�QXPEHU�
�����0RWRU�OLFHQVH�DJHQWV�DUH�DXWKRUL]HG�WR�SHUIRUP�DGGLWLRQDO�GXWLHV�DV
GLUHFWHG�E\�WKH�7D[�&RPPLVVLRQ��LQ�FRPSOLDQFH�ZLWK�2NODKRPD�VWDWXWRU\
JXLGHOLQHV�
�����$JHQWV�PXVW�PDLQWDLQ�D�FOHDQ��RUGHUO\�RIILFH�HQYLURQPHQW��FRQGXFLYH
WR�WD[SD\HU�VHUYLFH�
�����$JHQWV�VKDOO�FRPSO\�ZLWK�2NODKRPD�7D[�&RPPLVVLRQ�SROLFLHV�UHODWLQJ
WR�WKH�SURYLVLRQ�DQG�PDLQWHQDQFH�RI�HTXLSPHQW�IXUQLVKHG�E\�WKH
&RPPLVVLRQ�

>6RXUFH��$GGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�����@

3$57�����3529,6,216�)25�02725�/,&(16(�$*(17�$33/,&$7,21
$1'�$332,170(17

��������������$SSRLQWPHQW�RSHUDWLRQ�RI�PRWRU�OLFHQVH�DJHQWV�DJHQFLHV�LQ
PXQLFLSDOLWLHV�KDYLQJ�D�SRSXODWLRQ�LQ�H[FHVV�RI��������ORFDWHG�LQ�D�FRXQW\
KDYLQJ�D�SRSXODWLRQ�LQ�H[FHVV�RI���������>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

����������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�3DUW�KDYH�EHHQ�SURPXOJDWHG�WR�IDFLOLWDWH�WKH

DSSOLFDWLRQ�DQG�DSSRLQWPHQW�JXLGHOLQHV�IRU�PRWRU�OLFHQVH�DJHQWV�DSSRLQWHG�RQ�RU
DIWHU�-XO\����������SXUVXDQW�WR�WKH�2NODKRPD�9HKLFOH�/LFHQVH�DQG�5HJLVWUDWLRQ�$FW
����2�6���������HW�VHT����ZKLFK�DUH�LQ�DGGLWLRQ�WR�DOO�RWKHU�UHTXLUHPHQWV�DQG
UHVWULFWLRQV�VHW�IRUWK�LQ�WKLV�6XEFKDSWHU�
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

��������������$SSOLFDWLRQ�IRU�WKH�SRVLWLRQ�RI�D�PRWRU�OLFHQVH�DJHQW
�D��7KH�DSSOLFDQW�PXVW�QRW�KDYH�EHHQ�FRQYLFWHG�RI�D�IHORQ\�DQG�RU�QR�IHORQ\
FKDUJHV�PD\�EH�SHQGLQJ�DJDLQVW�WKH�DSSOLFDQW�
�E��7KH�DSSOLFDQW�PXVW�VXEPLW�DQ�DXWKRUL]DWLRQ�IRU�UHOHDVH�RI�FULPLQDO�KLVWRU\�DQG
FUHGLW�KLVWRU\�DORQJ�ZLWK�D�SHUVRQDO�ILQDQFLDO�VWDWHPHQW�LQ�D�PDQQHU�SUHVFULEHG�E\
WKH�7D[�&RPPLVVLRQ�
�F��7KH�DSSOLFDQW�PXVW�EH�LQ�FRPSOLDQFH�ZLWK�DOO�WD[�ODZV�RI�WKH�VWDWH�RI�2NODKRPD�
�G��3ULRU�WR�DSSRLQWPHQW�DV�D�PRWRU�OLFHQVH�DJHQW��DSSOLFDQWV�IRU�DQ�DSSRLQWPHQW
PXVW�VXEPLW�DQ�HVWLPDWHG�EXGJHW��LQFOXGLQJ�WKH�QXPEHU�RI�DJHQF\�HPSOR\HHV��IRU
DSSURYDO�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�H��$V�D�FRQGLWLRQ�SUHFHGHQW�WR�DSSRLQWPHQW�DV�D�PRWRU�OLFHQVH�DJHQW��DSSOLFDQW
PXVW�REWDLQ�D�IDLWKIXO�SHUIRUPDQFH�VXUHW\�ERQG�DV�SURYLGHG�E\�ODZ��7KH�DSSOLFDQW�LV
WR�FRQWDFW�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU�WKH�DPRXQW�RI�WKH�ERQG�UHTXLUHG�IRU
WKH�ORFDWLRQ�RI�WKH�DJHQF\��$�FRPPLWPHQW�E\�WKH�ERQGLQJ�FRPSDQ\�WR�LVVXH�WKH
UHTXLUHG�ERQG�LQ�WKH�DPRXQW�VSHFLILHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�DQ
DIILGDYLW�WKDW�WKH�DSSOLFDQW�ZLOO�SURYLGH�D�FDVK�ERQG��PXVW�EH�DWWDFKHG�WR�WKH



DSSOLFDQW�IRU�WKH�DSSRLQWPHQW�DV�D�PRWRU�OLFHQVH�DJHQW�
�I��7KH�DSSOLFDWLRQ�DQG�WKH�QRQ�UHIXQGDEOH�VWDWXWRU\�DSSOLFDWLRQ�IHH�LV�WR�EH
VXEPLWWHG�WR�WKH�0RWRU�9HKLFOH�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII������
��@

��������������1HFHVVDU\�MRE�VNLOOV�DQG�H[SHULHQFH
�D��,Q�RUGHU�WR�EH�DSSRLQWHG�DV�D�PRWRU�OLFHQVH�DJHQW��DQ�$SSOLFDQW�VKDOO�KDYH�WKH
IROORZLQJ�QHFHVVDU\�NQRZOHGJH�DQG�VNLOOV�

����6NLOO�LQ�HVWDEOLVKLQJ�DQG�PDLQWDLQLQJ�HIIHFWLYH�UHODWLRQVKLSV�ZLWK�RWKHUV�
LQ�GLUHFWLQJ�DQG�UHYLHZLQJ�WKH�ZRUN�RI�RWKHUV��LQ�DQDO\]LQJ�FRPSOH[
VLWXDWLRQV�DQG�DGRSWLQJ�DQ�HIIHFWLYH�FRXUVH�RI�DFWLRQ�
����7KRURXJK�NQRZOHGJH�RI�WKH�SULQFLSOHV�DQG�SUDFWLFHV�RI�EXVLQHVV
RUJDQL]DWLRQ�DQG�PDQDJHPHQW�DQG�RI�SXEOLF�UHODWLRQV�
����.QRZOHGJH�RI�DFFRXQWLQJ�SUDFWLFHV��RI�WKH�PHWKRG�DQG�WHFKQLTXHV�RI
SXEOLF�DQG�EXVLQHVV�DGPLQLVWUDWLRQ��RI�ILQDQFLDO�UHSRUW�ZULWLQJ��DQG�RI
PRGHUQ�RIILFH�PDFKLQHV�DQG�SURFHGXUHV�

�E��,Q�RUGHU�WR�EH�DSSRLQWHG�DV�D�PRWRU�OLFHQVH�DJHQW��DQ�$SSOLFDQW�VKDOO�KDYH�WKH
IROORZLQJ�HGXFDWLRQ�DQG�RU�H[SHULHQFH�

����&RPSOHWLRQ�RI�WKH�FXUULFXOXP�UHTXLUHPHQWV�IRU�D�EDFFDODXUHDWH�GHJUHH
LQ�EXVLQHVV�RU�D�FORVHO\�UHODWHG�ILHOG�DQG�WZR�����\HDUV�H[SHULHQFH�LQ
DFFRXQWLQJ��ERRNNHHSLQJ��DXGLWLQJ��LQFOXGLQJ�RQH�����\HDU�LQ�D�VXSHUYLVRU\
FDSDFLW\��RU
����$Q\�HTXLYDOHQW�FRPELQDWLRQ�RU�HGXFDWLRQ�DQG�H[SHULHQFH��RU
����6L[�����\HDUV�RI�EXVLQHVV�H[SHULHQFH�ZKLFK�VKRXOG�LQFOXGH�DFFRXQWLQJ�RU
ERRNNHHSLQJ�H[SHULHQFH��DV�GHWHUPLQHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
RU
����$�FRPELQDWLRQ�RI�HGXFDWLRQ�DQG�H[SHULHQFH�VDWLVIDFWRU\�WR�WKH
&RPPLVVLRQ�

>6RXUFH��$PHQGHG�DW����2N�5HJ������HII��������@

��������������3ULPDU\�VRXUFH�RI�LQFRPH
7KH�FRPSHQVDWLRQ�IURP�WKH�DJHQF\�PXVW�EH�WKH�SULPDU\�VRXUFH�RI�LQFRPH

IRU�DOO�DSSRLQWHG�PRWRU�OLFHQVH�DJHQWV�LQ�FRXQWLHV�ZLWK�D�SRSXODWLRQ�LQ�H[FHVV�RI
�������SHUVRQV�DFFRUGLQJ�WR�WKH�ODWHVW�)HGHUDO�'HFHQQLDO�&HQVXV��7KH�PRWRU�OLFHQVH
DJHQW�VKDOO�DQQXDOO\�VXEPLW�DQ�DIILGDYLW�WKDW�WKH�LQFRPH�IURP�WKH�DJHQF\�LV�WKH
PRWRU�OLFHQVH�DJHQW
V�SULPDU\�VRXUFH�RI�LQFRPH��7KH�&RPPLVVLRQ�PD\�FRQILUP�WKH
DFFXUDF\�RI�WKDW�DIILGDYLW�E\�H[DPLQLQJ�LQFRPH�LQIRUPDWLRQ�IURP�&RPPLVVLRQ
ILOHV��RU�IURP�DQ�RXWVLGH�VWDWH�RU�IHGHUDO�DJHQF\��%\�DFFHSWLQJ�DSSRLQWPHQW�DV�D
PRWRU�OLFHQVH�DJHQW��WKH�DSSRLQWHH�H[SUHVVO\�JUDQWV�FRQVHQW�WR�WKH�&RPPLVVLRQ�WR
H[DPLQH�WKH�DSSRLQWHH
V�WD[�UHFRUGV��DQG�RWKHU�DSSURSULDWH�LQFRPH�UHODWHG
LQIRUPDWLRQ��IRU�WKLV�SXUSRVH�
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII��������@

��������������0RWRU�OLFHQVH�DJHQF\�ORFDWLRQ��VWDIILQJ��HTXLSPHQW��RIILFH�VSDFH�
SDUNLQJ��DQG�KRXUV
�D��7KH�ORFDWLRQ�RI�WKH�DSSOLFDQW
V�DJHQF\�VKDOO�QRW�EH�ZLWKLQ�D�WKUHH�����PLOH�UDGLXV
RI�DQ�H[LVWLQJ�DJHQF\�XQOHVV�WKH�DSSOLFDQW�DVVXPHV�WKH�ORFDWLRQ�RI�DQ�H[LVWLQJ
DJHQF\��,I�WKH�DSSOLFDQW�DVVXPHV�WKH�ORFDWLRQ�RI�DQ�H[LVWLQJ�DJHQF\��WKH�FXUUHQW



DJHQW�PD\�VXEPLW�D�OHWWHU�RI�UHVLJQDWLRQ�FRQWLQJHQW�XSRQ�WKH�DSSRLQWPHQW�RI�WKH
DSSOLFDQW�UHJDUGOHVV�RI�WKH�SRSXODWLRQ�RI�WKH�PXQLFLSDOLW\�LQ�ZKLFK�WKH�DJHQF\�LV
ORFDWHG��7KH�2NODKRPD�7D[�&RPPLVVLRQ�PD\��DW�LWV�GLVFUHWLRQ��DSSURYH�WKH
UHORFDWLRQ�RI�DQ�H[LVWLQJ�DJHQF\�ZLWKLQ�D�WKUHH�����PLOH�UDGLXV�RI�DQRWKHU�H[LVWLQJ
DJHQF\�RQO\�LI�D�QDWXUDOO\�LQWHUYHQLQJ�JHRJUDSKLF�EDUULHU�ZLWKLQ�WKDW�UDGLXV�FDXVHV
WKH�ORFDWLRQV�WR�EH�VHSDUDWHG�E\�QRW�OHVV�WKDQ�WKUHH�����PLOHV�RI�URDGZD\�E\�WKH
PRVW�GLUHFW�URXWH�
�E��1R�PRWRU�OLFHQVH�DJHQW�VKDOO�VHOHFW�D�ORFDWLRQ�RZQHG�E\�D�PHPEHU�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�RU�DQ�HPSOR\HH�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU
WR�DQ\�SHUVRQ�UHODWHG�WR�D�PHPEHU�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�DQ
HPSOR\HH�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZLWKLQ�WKH�WKLUG�GHJUHH�RI
FRQVDQJXLQLW\��E\�EORRG�UHODWLRQ��RU�DIILQLW\��E\�PDUULDJH��
�F��7KH�QXPEHU�RI�DJHQF\�HPSOR\HHV�LV�WR�EH�GHWHUPLQHG�E\�WKH�PRWRU�OLFHQVH�DJHQW
VXEMHFW�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ
V�DSSURYDO�
�G��7KH�PRWRU�OLFHQVH�DJHQW�VKDOO�PDLQWDLQ�DGHTXDWH�HTXLSPHQW�WR�DFFRPPRGDWH�WKH
HPSOR\HHV�RI�WKH�DJHQF\�DQG�VXIILFLHQW�VHDWLQJ�DUUDQJHPHQWV�IRU�WKH�WD[SD\HUV�DV
GHWHUPLQHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�H��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�GHWHUPLQH�WKH�DPRXQW�RI�RIILFH�VSDFH�WKH
PRWRU�OLFHQVH�DJHQW�VKDOO�PDLQWDLQ�WR�SURYLGH�D�ZRUNLQJ�DUHD�IRU�WKH�HPSOR\HHV
ZKLFK�LV�VHSDUDWH�IURP�WKH�ZDLWLQJ�DUHD�RI�WKH�SXEOLF��+RZHYHU��WKH�DPRXQW�RI�VXFK
RIILFH�VSDFH�VKDOO�QRW�EH�OHVV�WKDQ�(LJKW�+XQGUHG�������VTXDUH�IHHW�
�I��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�GHWHUPLQH�WKH�DPRXQW�RI�SXEOLF�SDUNLQJ
WKH�PRWRU�OLFHQVH�DJHQW�VKDOO�PDLQWDLQ��+RZHYHU��WKH�QXPEHU�RI�SDUNLQJ�VSDFHV
VKDOO�QRW�EH�OHVV�WKDQ�ILYH�����ZLWK�DW�OHDVW�RQH�����VSDFH�UHVHUYHG�IRU�GLVDEOHG
SHUVRQV��,W�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�PRWRU�OLFHQVH�DJHQW�WR�HQVXUH
FRPSOLDQFH�ZLWK�DOO�DSSOLFDEOH�ORFDO�DQG�$'$��$PHULFDQV�ZLWK�'LVDELOLWLHV�$FW�
SDUNLQJ�DQG�FXVWRPHU�DFFHVV�UHTXLUHPHQWV�
�J��,Q�DGGLWLRQ�WR�WKH�SD\PHQW�RI�FRVWV�UHTXLUHG�E\�2$&��������������I��IRU�QHZ
DJHQWV��H[LVWLQJ�PRWRU�OLFHQVH�DJHQWV�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�FRVWV�LQFXUUHG�E\
WKH�7D[�&RPPLVVLRQ�ZKHQ�UHORFDWLQJ�DQ�H[LVWLQJ�DJHQF\��6XFK�SD\PHQW�PD\�EH
ZDLYHG�E\�WKH�7D[�&RPPLVVLRQ�LQ�FDVH�RI�HPHUJHQF\�RU�XQIRUHVHHQ�EXVLQHVV
FRQGLWLRQV�EH\RQG�WKH�FRQWURO�RI�WKH�DJHQW�
�K��7KH�PRWRU�OLFHQVH�DJHQW�VKDOO�SURYLGH�DQG�PDLQWDLQ��ZLWKLQ�WKH�DJHQF\��D
SHUVRQDO�FRPSXWHU�ZLWK�LQWHUQHW�DFFHVV�IRU�XVH�GXULQJ�QRUPDO�EXVLQHVV�KRXUV��7KH
SHUVRQDO�FRPSXWHU�HTXLSPHQW�SURYLGHG�E\�WKH�PRWRU�OLFHQVH�DJHQW�PXVW�VDWLVI\�WKH
WHFKQLFDO�UHTXLUHPHQWV�HVWDEOLVKHG�IRU�VXFK�HTXLSPHQW�E\�WKH�&RPPLVVLRQ��6KRXOG
WKRVH�WHFKQLFDO�UHTXLUHPHQWV�FKDQJH��LW�VKDOO�EH�WKH�UHVSRQVLELOLW\�RI�WKH�PRWRU
OLFHQVH�DJHQW�WR�XSJUDGH�RU�UHSODFH�WKHLU�SHUVRQDO�FRPSXWHU�HTXLSPHQW�DV�QHFHVVDU\
WR�UHPDLQ�LQ�FRQWLQXRXV�FRPSOLDQFH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

��������������0LQLPXP�RIILFH�KRXUV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

��������������,QWHUYLHZV
7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�GHVLJQDWH�WKH�LQWHUYLHZHU�DQG�WKH

DSSOLFDQW�ZLOO�EH�JLYHQ�DGHTXDWH�QRWLFH�RI�WKH�WLPH��GDWH�DQG�SODFH�RI�WKH�LQWHUYLHZ�

��������������$SSRLQWPHQW



�D��%DVHG�XSRQ�WKH�ILQGLQJV�RI�D�VWXG\�SHUIRUPHG�E\�WKH�&RPPLVVLRQ�DQG�RWKHU
LQIRUPDWLRQ�DV�PD\�EH�GHHPHG�DSSOLFDEOH��WKH�([HFXWLYH�'LUHFWRU�RI�WKH
&RPPLVVLRQ�PD\��DW�KLV�RU�KHU�GLVFUHWLRQ��PDNH�PRWRU�OLFHQVH�DJHQW�DSSRLQWPHQW
UHFRPPHQGDWLRQV�WR�WKH�&RPPLVVLRQ�
�E��7KH�VXFFHVVIXO�DSSOLFDQW�ZLOO�EH�IXUQLVKHG�D�OHWWHU�RI�DSSRLQWPHQW�
�F��,I�WKH�DSSOLFDQW�LV�UHMHFWHG��WKH�DSSOLFDQW�ZLOO�EH�IRUZDUGHG�D�QRWLILFDWLRQ�RI
UHMHFWLRQ�DORQJ�ZLWK�WKH�UHDVRQ�IRU�UHMHFWLRQ�
�G��7KH�VXFFHVVIXO�DSSOLFDQW�PXVW�DFFHSW�RU�UHMHFW�WKH�DSSRLQWPHQW��LQ�ZULWLQJ�
ZLWKLQ�WKLUW\������GD\V�RI�WKH�DSSRLQWPHQW�OHWWHU�
�H��,I�WKH�DSSOLFDQW�DFFHSWV�WKH�DSSRLQWPHQW��WKH�DSSOLFDQW�ZLOO�EH�UHTXLUHG�WR�RSHQ
WKH�DJHQF\�ZLWKLQ�ILIWHHQ������GD\V�DIWHU�DFFHSWDQFH�RI�WKH�DSSRLQWPHQW��XQOHVV�D
WLPH�H[WHQVLRQ�LV�JUDQWHG�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������6XVSHQVLRQ�RI�DSSRLQWPHQW
:KHQ�GHWHUPLQHG�WR�EH�LQ�WKH�SXEOLF�LQWHUHVW��WKH�([HFXWLYH�'LUHFWRU�RI�WKH

&RPPLVVLRQ�PD\�RUGHU�DQ�LPPHGLDWH��WHPSRUDU\�VXVSHQVLRQ�RI�D�PRWRU�OLFHQVH
DJHQW
V�RSHUDWLRQ��SHQGLQJ�UHYLHZ�DQG�DSSURSULDWH�DFWLRQ�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

$33(1',;�$��(67,0$7('�0,/($*(�&+$57�)25�1(:�,53
5(*,675$176�>5(92.('@

>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DQG
UHHQDFWHG�DW����2N�5HJ������HII�����������HPHUJHQF\���5HYRNHG�DQG�UHHQDFWHG�DW����2N�5HJ�������HII��������@

&+$37(5�����6$/(6�$1'�86(�7$;

>$XWKRULW\����2�6���������������2�6����������������%��������$��������������������������������'�������������(�����
��������&����������(�����������'����������(�������������'�������������(�������������'��DQG��(�������������������
�����'���������������(������DQG�������(����@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�XQGHU
WKH�2NODKRPD�6DOHV�DQG�8VH�7D[�&RGHV������2�6���������HW�VHT������2�6��������
HW�VHT��

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�%XVLQHVV��PHDQV�DQ\�DFWLYLW\�ZLWK�WKH�SRWHQWLDO�WR�JHQHUDWH�D�SURILW�HYHQ

LI�WKH�EXVLQHVV�DFWXDOO\�RSHUDWHV�DW�D�ORVV��7KLV�FDWHJRU\�DOVR�LQFOXGHV�QRQ�SURILW�
UHOLJLRXV�DQG�RWKHU�RUJDQL]DWLRQV�DQG�SHUVRQV�ZKR�DUH�RWKHUZLVH�H[HPSW�ZKHQ�WKH\
DUH�FRQGXFWLQJ�DFWLYLWLHV�IRU�D�SURILW�LQ�FRPSHWLWLRQ�ZLWK�RWKHU�EXVLQHVVHV�

�%XQGOHG�7UDQVDFWLRQ��PHDQV�WKH�UHWDLO�VDOH�RI�WZR�RU�PRUH�SURGXFWV�
H[FHSW�UHDO�SURSHUW\�DQG�VHUYLFHV�WR�UHDO�SURSHUW\��ZKHUH�WKH�SURGXFWV�DUH�RWKHUZLVH
GLVWLQFW�DQG�LGHQWLILDEOH��DQG�WKH�SURGXFWV�DUH�VROG�IRU�RQH�QRQLWHPL]HG�SULFH��$



�EXQGOHG�WUDQVDFWLRQ��GRHV�QRW�LQFOXGH�WKH�VDOH�RI�DQ\�SURGXFWV�LQ�ZKLFK�WKH
VDOHV�SULFH�YDULHV��RU�LV�QHJRWLDEOH��EDVHG�RQ�WKH�VHOHFWLRQ�E\�WKH�SXUFKDVHU�RI�WKH
SURGXFWV�LQFOXGHG�LQ�WKH�WUDQVDFWLRQ��$V�XVHG�LQ�WKLV�SDUDJUDSK�

�$���GLVWLQFW�DQG�LGHQWLILDEOH�SURGXFWV��GRHV�QRW�LQFOXGH�
�L��SDFNDJLQJ�VXFK�DV�FRQWDLQHUV��ER[HV��VDFNV��EDJV��DQG
ERWWOHV��RU�RWKHU�PDWHULDOV�VXFK�DV�ZUDSSLQJ��ODEHOV��WDJV�
DQG�LQVWUXFWLRQ�JXLGHV��WKDW�DFFRPSDQ\�WKH�UHWDLO�VDOH�RI�WKH
SURGXFWV�DQG�DUH�LQFLGHQWDO�RU�LPPDWHULDO�WR�WKH�UHWDLO�VDOH
WKHUHRI��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��JURFHU\�VDFNV�
VKRHER[HV��GU\�FOHDQLQJ�JDUPHQW�EDJV�DQG�H[SUHVV�GHOLYHU\
HQYHORSHV�DQG�ER[HV�
�LL��D�SURGXFW�SURYLGHG�IUHH�RI�FKDUJH�ZLWK�WKH�UHTXLUHG
SXUFKDVH�RI�DQRWKHU�SURGXFW��$�SURGXFW�LV�SURYLGHG�IUHH�RI
FKDUJH�LI�WKH�VDOHV�SULFH�RI�WKH�SURGXFW�SXUFKDVHG�GRHV�QRW
YDU\�GHSHQGLQJ�RQ�WKH�LQFOXVLRQ�RI�WKH�SURGXFW�SURYLGHG
IUHH�RI�FKDUJH��RU
�LLL��LWHPV�LQFOXGHG�LQ�WKH�GHILQLWLRQ�RI�JURVV�UHFHLSWV�RU
VDOHV�SULFH��SXUVXDQW�WR�WKLV�6HFWLRQ�

�%���RQH�QRQLWHPL]HG�SULFH��GRHV�QRW�LQFOXGH�D�SULFH�WKDW�LV
VHSDUDWHO\�LGHQWLILHG�E\�SURGXFW�RQ�ELQGLQJ�VDOHV�RU�RWKHU
VXSSRUWLQJ�VDOHV�UHODWHG�GRFXPHQWDWLRQ�PDGH�DYDLODEOH�WR�WKH
FXVWRPHU�LQ�SDSHU�RU�HOHFWURQLF�IRUP�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�DQ
LQYRLFH��ELOO�RI�VDOH��UHFHLSW��FRQWUDFW��VHUYLFH�DJUHHPHQW��OHDVH
DJUHHPHQW��SHULRGLF�QRWLFH�RI�UDWHV�DQG�VHUYLFHV��UDWH�FDUG��RU�SULFH
OLVW�
�&��$�WUDQVDFWLRQ�WKDW�RWKHUZLVH�PHHWV�WKH�GHILQLWLRQ�RI�D�EXQGOHG
WUDQVDFWLRQ�VKDOO�QRW�EH�FRQVLGHUHG�D�EXQGOHG�WUDQVDFWLRQ�LI�LW�LV�

�L��WKH�UHWDLO�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�D�VHUYLFH
ZKHUH�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�HVVHQWLDO�WR�WKH�XVH
RI�WKH�VHUYLFH��DQG�LV�SURYLGHG�H[FOXVLYHO\�LQ�FRQQHFWLRQ
ZLWK�WKH�VHUYLFH��DQG�WKH�WUXH�REMHFW�RI�WKH�WUDQVDFWLRQ�LV�WKH
VHUYLFH�
�LL��WKH�UHWDLO�VDOH�RI�VHUYLFHV�ZKHUH�RQH�VHUYLFH�LV�SURYLGHG
WKDW�LV�HVVHQWLDO�WR�WKH�XVH�RU�UHFHLSW�RI�D�VHFRQG�VHUYLFH�DQG
WKH�ILUVW�VHUYLFH�LV�SURYLGHG�H[FOXVLYHO\�LQ�FRQQHFWLRQ�ZLWK
WKH�VHFRQG�VHUYLFH�DQG�WKH�WUXH�REMHFW�RI�WKH�WUDQVDFWLRQ�LV
WKH�VHFRQG�VHUYLFH�
�LLL��D�WUDQVDFWLRQ�WKDW�LQFOXGHV�WD[DEOH�SURGXFWV�DQG
QRQWD[DEOH�SURGXFWV�DQG�WKH�SXUFKDVH�SULFH�RU�VDOHV�SULFH�RI
WKH�WD[DEOH�SURGXFWV�LV�GH�PLQLPLV��)RU�SXUSRVHV�RI�WKLV
6HFWLRQ���GH�PLQLPLV��PHDQV�WKH�VHOOHU
V�SXUFKDVH�SULFH�RU
VDOHV�SULFH�RI�WD[DEOH�SURGXFWV�LV�WHQ�SHUFHQW�������RU�OHVV
RI�WKH�WRWDO�SXUFKDVH�SULFH�RU�VDOHV�SULFH�RI�WKH�EXQGOHG
SURGXFWV��6HOOHUV�VKDOO�XVH�HLWKHU�WKH�SXUFKDVH�SULFH�RU�WKH
VDOHV�SULFH�RI�WKH�SURGXFWV�WR�GHWHUPLQH�LI�WKH�WD[DEOH
SURGXFWV�DUH�GH�PLQLPLV��6HOOHUV�PD\�QRW�XVH�D�FRPELQDWLRQ
RI�WKH�SXUFKDVH�SULFH�DQG�VDOHV�SULFH�RI�WKH�SURGXFWV�WR
GHWHUPLQH�LI�WKH�WD[DEOH�SURGXFWV�DUH�GH�PLQLPLV��6HOOHUV
VKDOO�XVH�WKH�IXOO�WHUP�RI�D�VHUYLFH�FRQWUDFW�WR�GHWHUPLQH�LI
WKH�WD[DEOH�SURGXFWV�DUH�GH�PLQLPLV��RU



�LY��WKH�UHWDLO�VDOH�RI�H[HPSW�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG
WD[DEOH�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKHUH�

�,��WKH�WUDQVDFWLRQ�LQFOXGHV�IRRG�DQG�IRRG
LQJUHGLHQWV��GUXJV��GXUDEOH�PHGLFDO�HTXLSPHQW�
PRELOLW\�HQKDQFLQJ�HTXLSPHQW��RYHU�WKH�FRXQWHU
GUXJV��SURVWKHWLF�GHYLFHV�RU�PHGLFDO�VXSSOLHV��DQG
�,,��WKH�VHOOHU
V�SXUFKDVH�SULFH�RU�VDOHV�SULFH�RI�WKH
WD[DEOH�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�ILIW\�SHUFHQW
������RU�OHVV�RI�WKH�WRWDO�SXUFKDVH�SULFH�RU�VDOHV
SULFH�RI�WKH�EXQGOHG�WDQJLEOH�SHUVRQDO�SURSHUW\�
6HOOHUV�PD\�QRW�XVH�D�FRPELQDWLRQ�RI�WKH�SXUFKDVH
SULFH�DQG�VDOHV�SULFH�RI�WKH�WDQJLEOH�SHUVRQDO
SURSHUW\�ZKHQ�PDNLQJ�WKH�ILIW\�SHUFHQW������
GHWHUPLQDWLRQ�IRU�D�WUDQVDFWLRQ�

�&RQVXPHU��RU��XVHU��PHDQV�D�SHUVRQ�WR�ZKRP�D�WD[DEOH�VDOH�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�LV�PDGH�RU�IRU�ZKRP�D�WD[DEOH�VHUYLFH�LV�SHUIRUPHG�

�&RQVLGHUDWLRQ��PHDQV�DQG�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR�
�$��7KH�SULFH�DUULYHG�DW�EHWZHHQ�SXUFKDVHU�DQG�YHQGRU�
�%��$Q\�DGGLWLRQDO�ERQD�ILGH�FKDUJHV�DGGHG�WR�RU�LQFOXGHG�LQ�VXFK
SULFH�IRU�SUHSDUDWLRQ��IDEULFDWLRQ��DOWHUDWLRQ��PRGLILFDWLRQ��ILQLVKLQJ�
FRPSOHWLRQ��GHOLYHU\��RU�RWKHU�VHUYLFHV�SHUIRUPHG�LQ�UHVSHFW�WR�RU
ODERU�FKDUJHV�IRU�ZRUN�GRQH�ZLWK�UHVSHFW�WR�VXFK�SURSHUW\�SULRU�WR
WUDQVIHU�
�&��1R�GHGXFWLRQ�IURP�JURVV�UHFHLSWV�LV�SHUPLWWHG�IRU�VHUYLFHV
SHUIRUPHG�RU�ZRUN�GRQH�RQ�EHKDOI�RI�WKH�YHQGRU�SULRU�WR�WUDQVIHU�RI
VXFK�WDQJLEOH�SHUVRQDO�SURSHUW\��>6HH�����2�6������������@

�'HOLYHU\�FKDUJHV��PHDQV�FKDUJHV�E\�WKH�VHOOHU�RI�SHUVRQDO�SURSHUW\�RU
VHUYLFHV�IRU�SUHSDUDWLRQ�DQG�GHOLYHU\�WR�D�ORFDWLRQ�GHVLJQDWHG�E\�WKH�SXUFKDVHU�RI
SHUVRQDO�SURSHUW\�RU�VHUYLFHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WUDQVSRUWDWLRQ��VKLSSLQJ�
SRVWDJH��KDQGOLQJ��FUDWLQJ��DQG�SDFNLQJ���'HOLYHU\�FKDUJHV��GRHV�QRW�LQFOXGH
FKDUJHV�IRU�WKH�GHOLYHU\�RI��GLUHFW�PDLO��LI�WKH�FKDUJHV�DUH�VHSDUDWHO\�VWDWHG�RQ�DQ
LQYRLFH�RU�VLPLODU�ELOOLQJ�GRFXPHQW�JLYHQ�WR�WKH�SXUFKDVHU�

�*URVV�UHFHLSWV����JURVV�SURFHHGV���RU��VDOHV�SULFH��PHDQV�WKH�WRWDO
DPRXQW�RI�FRQVLGHUDWLRQ�LQFOXGLQJ�FDVK��FUHGLW��SURSHUW\��DQG�VHUYLFHV��IRU�ZKLFK
SHUVRQDO�SURSHUW\�RU�VHUYLFHV�DUH�VROG��OHDVHG��RU�UHQWHG��YDOXHG�LQ�PRQH\�
ZKHWKHU�UHFHLYHG�LQ�PRQH\�RU�RWKHUZLVH��ZLWKRXW�DQ\�GHGXFWLRQ�IRU�WKH�IROORZLQJ�

�$��7KH�VHOOHU
V�FRVW�RI�WKH�SURSHUW\�VROG�
�%��7KH�FRVW�RI�PDWHULDOV�XVHG��ODERU��RU�VHUYLFH�FRVW�
�&��,QWHUHVW��ORVVHV��DOO�FRVWV�RI�WUDQVSRUWDWLRQ�WR�WKH�VHOOHU��DOO�WD[HV
LPSRVHG�RQ�WKH�VHOOHU��DQG�DQ\�RWKHU�H[SHQVH�RI�WKH�VHOOHU�
�'��&KDUJHV�E\�WKH�VHOOHU�IRU�DQ\�VHUYLFHV�QHFHVVDU\�WR�FRPSOHWH�WKH
VDOH��RWKHU�WKDQ�GHOLYHU\�DQG�LQVWDOODWLRQ�FKDUJHV�
�(��'HOLYHU\�FKDUJHV�DQG�LQVWDOODWLRQ�FKDUJHV��XQOHVV�VHSDUDWHO\
VWDWHG�RQ�WKH�LQYRLFH��ELOOLQJ��RU�VLPLODU�GRFXPHQW�JLYHQ�WR�WKH
SXUFKDVHU��RU�
�)��&UHGLW�IRU�DQ\�WUDGH�LQ�

�*URVV�UHFHLSWV����JURVV�SURFHHGV���RU��VDOHV�SULFH��VKDOO�QRW�LQFOXGH�
�$��'LVFRXQWV��LQFOXGLQJ�FDVK��WHUP��RU�FRXSRQV�WKDW�DUH�QRW
UHLPEXUVHG�E\�D�WKLUG�SDUW\�WKDW�DUH�DOORZHG�E\�D�VHOOHU�DQG�WDNHQ
E\�D�SXUFKDVHU�RQ�D�VDOH�



�%��,QWHUHVW��ILQDQFLQJ��DQG�FDUU\LQJ�FKDUJHV�IURP�FUHGLW�H[WHQGHG
RQ�WKH�VDOH�RI�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��LI�WKH�DPRXQW�LV
VHSDUDWHO\�VWDWHG�RQ�WKH�LQYRLFH��ELOO�RI�VDOH��RU�VLPLODU�GRFXPHQW
JLYHQ�WR�WKH�SXUFKDVHU��RU
�&��$Q\�WD[HV�OHJDOO\�LPSRVHG�GLUHFWO\�RQ�WKH�FRQVXPHU�WKDW�DUH
VHSDUDWHO\�VWDWHG�RQ�WKH�LQYRLFH��ELOO�RI�VDOH��RU�VLPLODU�GRFXPHQW
JLYHQ�WR�WKH�SXUFKDVHU��>���2�6�����������@

�*URVV�UHFHLSWV����JURVV�SURFHHGV���RU��VDOHV�SULFH��VKDOO�LQFOXGH
FRQVLGHUDWLRQ�UHFHLYHG�E\�WKH�VHOOHU�IURP�WKLUG�SDUWLHV�LI�

�$��7KH�VHOOHU�DFWXDOO\�UHFHLYHV�FRQVLGHUDWLRQ�IURP�D�SDUW\�RWKHU
WKDQ�WKH�SXUFKDVHU�DQG�WKH�FRQVLGHUDWLRQ�LV�GLUHFWO\�UHODWHG�WR�D
SULFH�UHGXFWLRQ�RU�GLVFRXQW�RQ�WKH�VDOH�
�%��7KH�VHOOHU�KDV�DQ�REOLJDWLRQ�WR�SDVV�WKH�SULFH�UHGXFWLRQ�RU
GLVFRXQW�WKURXJK�WR�WKH�SXUFKDVHU�
�&��7KH�DPRXQW�RI�WKH�FRQVLGHUDWLRQ�DWWULEXWDEOH�WR�WKH�VDOH�LV�IL[HG
DQG�GHWHUPLQDEOH�E\�WKH�VHOOHU�DW�WKH�WLPH�RI�WKH�VDOH�RI�WKH�LWHP�WR
WKH�SXUFKDVHU��DQG
�'��2QH�RI�WKH�IROORZLQJ�FULWHULD�LV�PHW�

�L��7KH�SXUFKDVHU�SUHVHQWV�D�FRXSRQ��FHUWLILFDWH�RU�RWKHU
GRFXPHQWDWLRQ�WR�WKH�VHOOHU�WR�FODLP�D�SULFH�UHGXFWLRQ�RU
GLVFRXQW�ZKHUH�WKH�FRXSRQ��FHUWLILFDWH�RU�GRFXPHQWDWLRQ�LV
DXWKRUL]HG��GLVWULEXWHG�RU�JUDQWHG�E\�D�WKLUG�SDUW\�ZLWK�WKH
XQGHUVWDQGLQJ�WKDW�WKH�WKLUG�SDUW\�ZLOO�UHLPEXUVH�DQ\�VHOOHU
WR�ZKRP�WKH�FRXSRQ��FHUWLILFDWH�RU�GRFXPHQWDWLRQ�LV
SUHVHQWHG�
�LL��7KH�SXUFKDVHU�LGHQWLILHV�KLPVHOI�RU�KHUVHOI�WR�WKH�VHOOHU
DV�D�PHPEHU�RI�D�JURXS�RU�RUJDQL]DWLRQ�HQWLWOHG�WR�D�SULFH
UHGXFWLRQ�RU�GLVFRXQW��SURYLGHG��D��SUHIHUUHG�FXVWRPHU��FDUG
WKDW�LV�DYDLODEOH�WR�DQ\�SDWURQ�GRHV�QRW�FRQVWLWXWH
PHPEHUVKLS�LQ�VXFK�D�JURXS��RU
�LLL��7KH�SULFH�UHGXFWLRQ�RU�GLVFRXQW�LV�LGHQWLILHG�DV�D�WKLUG�
SDUW\�SULFH�UHGXFWLRQ�RU�GLVFRXQW�RQ�WKH�LQYRLFH�UHFHLYHG�E\
WKH�SXUFKDVHU�RU�RQ�D�FRXSRQ��FHUWLILFDWH�RU�RWKHU
GRFXPHQWDWLRQ�SUHVHQWHG�E\�WKH�SXUFKDVHU�

�/HDVH�RU�UHQWDO��PHDQV�DQ\�WUDQVIHU�RI�SRVVHVVLRQ�RU�FRQWURO�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�IRU�D�IL[HG�RU�LQGHWHUPLQDWH�WHUP�IRU�FRQVLGHUDWLRQ��$�OHDVH�RU
UHQWDO�PD\�LQFOXGH�IXWXUH�RSWLRQV�WR�SXUFKDVH�RU�H[WHQG�

�$���/HDVH�RU�UHQWDO��GRHV�QRW�LQFOXGH�
�L��$�WUDQVIHU�RI�SRVVHVVLRQ�RU�FRQWURO�RI�SURSHUW\�XQGHU�D
VHFXULW\�DJUHHPHQW�RU�GHIHUUHG�SD\PHQW�SODQ�WKDW�UHTXLUHV
WKH�WUDQVIHU�RI�WLWOH�XSRQ�FRPSOHWLRQ�RI�WKH�UHTXLUHG
SD\PHQWV�
�LL��$�WUDQVIHU�RI�SRVVHVVLRQ�RU�FRQWURO�RI�SURSHUW\�XQGHU�DQ
DJUHHPHQW�WKDW�UHTXLUHV�WKH�WUDQVIHU�RI�WLWOH�XSRQ�FRPSOHWLRQ
RI�UHTXLUHG�SD\PHQWV�DQG�SD\PHQW�RI�DQ�RSWLRQ�SULFH�GRHV
QRW�H[FHHG�WKH�JUHDWHU�RI�2QH�+XQGUHG�'ROODUV�RU�RQH����
SHUFHQW�RI�WKH�WRWDO�UHTXLUHG�SD\PHQWV��RU
�LLL��3URYLGLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�DORQJ�ZLWK�DQ
RSHUDWRU�IRU�D�IL[HG�RU�LQGHWHUPLQDWH�SHULRG�RI�WLPH��$
FRQGLWLRQ�RI�WKLV�H[FOXVLRQ�LV�WKDW�WKH�RSHUDWRU�LV�QHFHVVDU\
IRU�WKH�HTXLSPHQW�WR�SHUIRUP�DV�GHVLJQHG��)RU�WKH�SXUSRVH



RI�WKLV�XQLW��DQ�RSHUDWRU�PXVW�GR�PRUH�WKDQ�PDLQWDLQ�
LQVSHFW��RU�VHW�XS�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�

�%���/HDVH�RU�UHQWDO��GRHV�LQFOXGH�DJUHHPHQWV�FRYHULQJ�PRWRU
YHKLFOHV�DQG�WUDLOHUV�ZKHUH�WKH�DPRXQW�RI�FRQVLGHUDWLRQ�PD\�EH
LQFUHDVHG�RU�GHFUHDVHG�E\�UHIHUHQFH�WR�WKH�DPRXQW�UHDOL]HG�XSRQ
VDOH�RU�GLVSRVLWLRQ�RI�WKH�SURSHUW\�DV�GHILQHG�E\����8�6�&���
�����K�����
�&��7KLV�GHILQLWLRQ�VKDOO�EH�XVHG�IRU�VDOHV�DQG�XVH�WD[�SXUSRVHV�LI�D
WUDQVDFWLRQ�LV�FKDUDFWHUL]HG�DV�D�OHDVH�RU�UHQWDO�XQGHU�JHQHUDOO\
DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��WKH�,QWHUQDO�5HYHQXH�&RGH��WKH
2NODKRPD�8QLIRUP�&RPPHUFLDO�&RGH����$�2�6����������HW�VHT���
RU�RWKHU�SURYLVLRQV�RI�IHGHUDO��VWDWH��RU�ORFDO�ODZ�

�5HWDLO�VDOH��PHDQV�DQ\�VDOH��OHDVH��RU�UHQWDO�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�IRU
UHVDOH��VXEOHDVH��RU�VXEUHQW�

�6DOH��PHDQV�WKH�WUDQVIHU�RI�HLWKHU�WLWOH�RU�SRVVHVVLRQ�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�IRU�D�YDOXDEOH�FRQVLGHUDWLRQ�UHJDUGOHVV�RI�WKH�PDQQHU��PHWKRG�
LQVWUXPHQWDOLW\��RU�GHYLFH�E\�ZKLFK�WKH�WUDQVIHU�LV�DFFRPSOLVKHG�LQ�WKLV�VWDWH��$OO
FRQVLGHUDWLRQ�UHFHLYHG�IRU�WKH�VDOH�LV�LQFOXGHG�LQ�JURVV�UHFHLSWV�VXEMHFW�WR�WD[�

�$���6DOH��GRHV�LQFOXGH�EXW�LV�QRW�OLPLWHG�WR�
�L��7KH�H[FKDQJH��EDUWHU��OHDVH��RU�UHQWDO�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�UHVXOWLQJ�LQ�WKH�WUDQVIHU�RI�WKH�WLWOH�WR�RU�SRVVHVVLRQ
RI�WKH�SURSHUW\�
�LL��7KH�GLVSRVLWLRQ�IRU�FRQVXPSWLRQ�RU�XVH�LQ�DQ\�EXVLQHVV
RU�E\�DQ\�SHUVRQ�RI�DOO�JRRGV��ZDUHV��PHUFKDQGLVH��RU
SURSHUW\�ZKLFK�KDV�EHHQ�SXUFKDVHG�IRU�UHVDOH�
PDQXIDFWXULQJ��RU�IXUWKHU�SURFHVVLQJ�
�LLL��7KH�VDOH��JLIW��H[FKDQJH��RU�RWKHU�GLVSRVLWLRQ�RI
DGPLVVLRQ��GXHV��RU�IHHV�WR�FOXEV��SODFHV�RI�DPXVHPHQW�RU
UHFUHDWLRQDO�RU�DWKOHWLF�HYHQWV�RU�IRU�WKH�SULYLOHJH�RI�KDYLQJ
DFFHVV�WR�RU�WKH�XVH�RI�DPXVHPHQW��UHFUHDWLRQDO��DWKOHWLF�RU
HQWHUWDLQPHQW�IDFLOLWLHV�
�LY��7KH�IXUQLVKLQJ�RU�UHQGHULQJ�RI�VHUYLFHV�WD[DEOH�XQGHU
WKH�2NODKRPD�6DOHV�7D[�&RGH��DQG
�Y��$Q\�XVH�RI�PRWRU�IXHO�RU�GLHVHO�IXHO�E\�D�VXSSOLHU��DV
GHILQHG�LQ�6HFWLRQ�������RI�WKLV�WLWOH��XSRQ�ZKLFK�VDOHV�WD[
KDV�QRW�SUHYLRXVO\�EHHQ�SDLG��IRU�SXUSRVHV�RWKHU�WKDQ�WR
SURSHO�PRWRU�YHKLFOHV�RYHU�WKH�SXEOLF�KLJKZD\V�RI�WKLV�VWDWH�
0RWRU�IXHO�RU�GLHVHO�IXHO�SXUFKDVHG�RXWVLGH�WKH�VWDWH�DQG
XVHG�IRU�SXUSRVHV�RWKHU�WKDQ�WR�SURSHO�PRWRU�YHKLFOHV�RYHU
WKH�SXEOLF�KLJKZD\V�RI�WKLV�VWDWH�VKDOO�QRW�FRQVWLWXWH�D�VDOH
ZLWKLQ�WKH�PHDQLQJ�RI�WKLV�SDUDJUDSK�

�%���6DOH��GRHV�QRW�LQFOXGH�VDOH�DQG�OHDVHEDFN�
�6DOHV�WD[��PHDQV�DOO�DSSOLFDEOH�VWDWH��FLW\�DQG�FRXQW\�VDOHV�WD[�
�6DOHV�YDOXH��PHDQV�

�$��,Q�WKH�FDVH�RI�D�PDQXIDFWXUHU��WKH�VXP�RI�WKH�PDQXIDFWXUHU
V
FRVW�RI�UDZ�PDWHULDOV�DQG�WKH�SURSRUWLRQDWH�VKDUH�RI�ERWK�WKH�FRVW�RI
PDFKLQHU\�DQG�HTXLSPHQW�XVHG�DQG�WKH�FRVW�RI�LWHPV�FRQVXPHG�LQ
WKH�GLUHFW�SURFHVV�RI�WKH�PDQXIDFWXULQJ�RI�WKH�SURGXFW��DOO�RI�ZKLFK
ZHUH�SXUFKDVHG�H[HPSW�IURP�VDOHV�WD[�IRU�XVH�LQ�WKH�SURFHVV�RI
PDQXIDFWXULQJ��RU



�%��,Q�WKH�FDVH�RI�D�SHUVRQ�KROGLQJ�D�PL[HG�EHYHUDJH�WD[�SHUPLW�RU
RWKHU�SHUPLW�LVVXHG�LQ�DFFRUGDQFH�ZLWK���$�2�6�����������WKH�WRWDO
UHWDLO�VDOHV�SULFH�IRU�VDOHV�RI�DOFRKROLF�EHYHUDJHV�RQO\��FDOFXODWHG
SXUVXDQW�WR�2$&�������������RU
�&��,Q�WKH�FDVH�RI�VDOHV�RI�SUHSDUHG�IRRG��WKH�VDOHV�YDOXH�RI�D�IUHH�
UHGXFHG�SULFH��RU�FRPSOLPHQWDU\�PHDO�LV�SUHVXPHG�WR�EH�WKH�JUHDWHU
RI�WKH�FRQVLGHUDWLRQ�UHFHLYHG�IRU�WKH�PHDO��LI�DQ\��RU�WKH�FRVW�SDLG�E\
WKH�YHQGRU�RI�WKH�IRRG�IRU�WKH�IRRG�LWHPV�LQFOXGHG�LQ�WKH�IUHH�
UHGXFHG�SULFH��RU�FRPSOLPHQWDU\�PHDO��RU
�'��,Q�WKH�FDVH�ZKHUH�DQ�LQYHQWRU\�RI�JRRGV��RULJLQDOO\�SXUFKDVHG
H[HPSW�IRU�UHVDOH��LV�EHLQJ�KHOG�IRU�UHQWDO�RU�OHDVLQJ�SXUSRVHV��WKH
UHJXODU�UHQWDO�FKDUJHV�ZKLFK�ZRXOG�EH�FKDUJHG�WR�WKH�YHQGRU
V�EHVW
FXVWRPHU��LI�WKH�JRRGV�DUH�WR�EH�UHWXUQHG�WR�LQYHQWRU\��:KHUH�WKH
JRRGV�DUH�QRW�WR�EH�UHWXUQHG�WR�LQYHQWRU\�KHOG�IRU�UHQWDO�RU�OHDVLQJ
SXUSRVHV��WKH�OHVVHU�RI�WKH�RULJLQDO�SXUFKDVH�SULFH�RI�WKH�JRRGV��RU
WKH�FXUUHQW�PDUNHW�SULFH�ZLOO�EH�SUHVXPHG�WR�EH�WKH�VDOHV�YDOXH��RU
�(��2WKHUZLVH���VDOHV�YDOXH��PHDQV�WKH�ODUJHU�RI�HLWKHU�WKH�YHQGRU
V
FRVW�DW�WKH�WLPH�WKH�H[HPSW�SXUFKDVH�RI�JRRGV�ZDV�PDGH��RU�WKH
SULFH�DW�ZKLFK�LW�ZRXOG�EH�VROG�WR�WKH�YHQGRU
V�EHVW�FXVWRPHU�LQ�WKH
RUGLQDU\�FRXUVH�RI�EXVLQHVV�

�7DQJLEOH�SHUVRQDO�SURSHUW\��PHDQV�SHUVRQDO�SURSHUW\�WKDW�FDQ�EH�VHHQ�
ZHLJKHG��PHDVXUHG��IHOW��RU�WRXFKHG�RU�WKDW�LV�LQ�DQ\�RWKHU�PDQQHU�SHUFHSWLEOH�WR
WKH�VHQVHV��)RU�SXUSRVHV�RI�WKH�2NODKRPD�6DOHV�7D[�&RGH��WDQJLEOH�SHUVRQDO
SURSHUW\��LQFOXGHV�HOHFWULFLW\��ZDWHU��JDV��VWHDP�DQG�SUHZULWWHQ�FRPSXWHU
VRIWZDUH��>���2�6�����������@�7KH�WHUP�GRHV�QRW�LQFOXGH�UHDO�SURSHUW\��VXFK�DV�ODQG
DQG�EXLOGLQJV��WDQJLEOH�SHUVRQDO�SURSHUW\�WKDW�ORVHV�LWV�LGHQWLW\�ZKHQ�LW�EHFRPHV�DQ
LQWHJUDO�DQG�LQVHSDUDEOH�SDUW�RI�WKH�UHDOW\��RU�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK�LV
UHPRYDEOH�RQO\�ZLWK�VXEVWDQWLDO�GDPDJH�WR�WKH�SUHPLVHV��3URSHUW\�VHYHUHG�IURP
UHDO�HVWDWH�EHFRPHV�WDQJLEOH�SHUVRQDO�SURSHUW\���7DQJLEOH�SHUVRQDO�SURSHUW\�
GRHV�QRW�LQFOXGH�LQWDQJLEOH�SHUVRQDO�SURSHUW\�FRQVWLWXWLQJ�PHUH�ULJKWV�RI�DFWLRQ�DQG
KDYLQJ�QR�LQWULQVLF�YDOXH��VXFK�DV�FRQWUDFWV��GHHGV��PRUWJDJHV��VWRFNV��ERQGV�
FHUWLILFDWHV�RI�GHSRVLW��RU�XQFDQFHOOHG�8QLWHG�6WDWHV�SRVWDJH�RU�UHYHQXH�VWDPSV�VROG
IRU�SRVWDJH�RU�UHYHQXH�SXUSRVHV��>6HH�����2�6�������������2�6����������6HH�$OVR�
���2�6���������@

�7D[��PHDQV�DOO�VWDWH��DSSOLFDEOH�FLW\�DQG�DSSOLFDEOH�FRXQW\�WD[�
�8VH�WD[��PHDQV�DOO�DSSOLFDEOH�VWDWH�DQG�FLW\�XVH�WD[�
�8VHU��RU��FRQVXPHU��PHDQV�D�SHUVRQ�WR�ZKRP�D�WD[DEOH�VDOH�RI�WDQJLEOH

SHUVRQDO�SURSHUW\�LV�PDGH�RU�IRU�ZKRP�D�WD[DEOH�VHUYLFH�LV�SHUIRUPHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RPSXWDWLRQ�RI�VDOHV�DQG�XVH�WD[HV�WR�EH�FROOHFWHG�DQG�UHPLWWHG
�D��'HWHUPLQDWLRQ�RI�WD[�UDWH��7R�GHWHUPLQH�WKH�DPRXQW�RI�WD[�WR�EH�FROOHFWHG�DQG
UHPLWWHG��WKH�JURVV�UHFHLSWV�RU�JURVV�SURFHHGV�RI�HDFK�VDOH�LV�WR�EH�PXOWLSOLHG�E\�WKH
DSSOLFDEOH�SHUFHQWDJH��7KH�DSSOLFDEOH�SHUFHQWDJH�VKDOO�HTXDO�WKH�FRPELQDWLRQ�RI
WKH�VWDWH�DQG�DQ\�DSSOLFDEOH�PXQLFLSDO�DQG�FRXQW\�VDOHV�WD[�UDWHV�
�E��&RPSXWDWLRQ�RI�WD[��,Q�FRPSXWLQJ�WKH�WD[�WR�EH�FROOHFWHG�RU�UHPLWWHG�DV�WKH
UHVXOW�RI�DQ\�WUDQVDFWLRQ��WKH�WD[�DPRXQW�PXVW�EH�FDUULHG�WR�WKH�WKLUG�GHFLPDO�SODFH
ZKHQ�WKH�WD[�DPRXQW�LV�H[SUHVVHG�LQ�GROODUV��7KH�WD[�PXVW�EH�URXQGHG�WR�D�ZKROH
FHQW�XVLQJ�D�PHWKRG�WKDW�URXQGV�XS�WR�WKH�QH[W�FHQW�ZKHQHYHU�WKH�WKLUG�GHFLPDO



SODFH�LV�JUHDWHU�WKDQ�IRXU��7KH�YHQGRU�RU�GLUHFW�SD\PHQW�SHUPLW�KROGHU�PD\�HOHFW�WR
FRPSXWH�WKH�WD[�GXH�RQ�WUDQVDFWLRQV�RQ�DQ�LWHP�RU�LQYRLFH�EDVLV��>6HH����
2�6�6XSS��������������%�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������3UHVXPSWLRQ�RI�WD[DELOLW\
�D��6DOHV�WD[��)RU�WKH�SXUSRVH�RI�SURSHU�DGPLQLVWUDWLRQ�RI�WKH�SURYLVLRQV�RI�WKH�VDOHV
DQG�XVH�WD[�ODZV��LW�LV�SUHVXPHG�WKDW�DOO�JURVV�UHFHLSWV�DUH�VXEMHFW�WR�WD[�XQWLO�WKH\
DUH�VKRZQ�WR�EH�WD[�H[HPSW��7KH�EXUGHQ�RI�SURYLQJ�WKDW�D�VDOH�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�RU�HQXPHUDWHG�VHUYLFH�LV�DQ�H[HPSW�VDOH�LV�XSRQ�WKH�YHQGRU�
�E��8VH�WD[��)RU�FRQVXPHU�XVH�WD[�SXUSRVHV��LW�LV�SUHVXPHG�WKDW�WDQJLEOH�SHUVRQDO
SURSHUW\�VROG��OHDVHG�RU�UHQWHG�E\�DQ\�SHUVRQ�IRU�GHOLYHU\�LQ�WKLV�VWDWH�LV�VROG��OHDVHG
RU�UHQWHG�IRU�VWRUDJH��XVH�RU�RWKHU�FRQVXPSWLRQ�LQ�WKLV�VWDWH��7KH�EXUGHQ�RI�SURYLQJ
WKH�FRQWUDU\�LV�RQ�WKH�SXUFKDVHU��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������8QODZIXO�WR�DGYHUWLVH�WKDW�VDOHV�WD[�ZLOO�EH�DEVRUEHG
2NODKRPD�6WDWXWHV��SURKLELWV�DQ\�UHWDLOHU�WR�DGYHUWLVH�RU�KROG�RXW�RU�VWDWH�WR

WKH�SXEOLF�RU�WR�DQ\�FXVWRPHU��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\��WKDW�WKH�VDOHV�WD[
LPSRVHG�XQGHU�2NODKRPD�6WDWXWHV��ZLOO�EH�DEVRUEHG�RU�DVVXPHG�E\�VXFK�UHWDLOHU��RU
WKDW�VXFK�WD[�ZLOO�EH�SDLG�E\�WKH�YHQGRU�IRU�WKH�FRQVXPHU�RU�XVHU��>6HH�����2�6�
�������'�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������7D[�LQFOXGHG��SULFHV
�D��&HUWDLQ�YHQGRUV��LQ�DQ�HIIRUW�WR�DUULYH�DW�D�VXP�IRU�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\
EHLQJ�VROG�ZKLFK�PD\�EH�FRQYHQLHQWO\�KDQGOHG�DV�FDVK��KDYH�FDOFXODWHG�WKH�SULFH�RI
WKH�SURSHUW\�DQG�FROOHFWHG�D��WD[�LQFOXGHG��DPRXQW��,Q�VRPH�FDVHV�WKH�YHQGRU�KDV
PDGH�VLJQV��SULFH�OLVWV��HWF��RQ�WKH�SUHPLVHV�DGYLVLQJ�WKDW�WKH�SULFHV�LQFOXGH�WD[��LQ
RWKHUV�QR�DSSDUHQW�PHQWLRQ�RI�WD[HV�KDV�EHHQ�PDGH�WR�WKH�SXEOLF�
�E��$OWKRXJK�FHUWDLQO\�GHVLUDEOH�IURP�DQ�DFFRXQWLQJ�DQG�DXGLWLQJ�VWDQGSRLQW�
QHLWKHU�WKH�VWDWXWHV�QRU�&RPPLVVLRQ�UXOHV�UHTXLUH�D�YHQGRU�WR�VWDWH�WKH�VDOH�SULFH
VHSDUDWHO\�IURP�WKH�DSSOLFDEOH�WD[�����2�6�������%��SURYLGHV�WKDW�VDOHV�WD[�VKDOO�EH
DGGHG�WR�WKH�VDOHV�SULFH���DQG�ZKHQ�DGGHG�VXFK�WD[�VKDOO�FRQVWLWXWH�D�SDUW�RI�VXFK
SULFH���8QGHU�SUHVHQW�ODZ��WD[HV�FROOHFWHG�DV�SDUW�RI�D�WD[�LQFOXGHG�SULFH��LI�VR
FKDUJHG�DQG�FROOHFWHG��PD\�EH��EDFNHG�RXW��RI�WKH�WRWDO�UHFHLSWV�WR�DUULYH�DW�WKH
DPRXQW�RI�JURVV�UHFHLSWV�RU�JURVV�SURFHHGV�VXEMHFW�WR�WD[��>���2�6��������%�@
�F��:KHWKHU�WKH�YHQGRU�DGGHG�DQG�FROOHFWHG�WKH�WD[�RU�ZKHWKHU�WKH�YHQGRU�WUXO\
IDLOHG�WR�FROOHFW�DQ\�WD[�DW�DOO��LV�DOZD\V�D�IDFW�WR�EH�GHWHUPLQHG��6XFK�IDFWXDO
GHWHUPLQDWLRQ�PXVW�EH�PDGH�LQ�OLJKW�RI�DOO�FLUFXPVWDQFHV��GRFXPHQWV��UHFRUGV�DQG
LQIRUPDWLRQ�DYDLODEOH��1R�VLQJOH�IDFWRU�ZLOO�EH�UHOLHG�RQ�WR�WKH�H[FOXVLRQ�RI�RWKHU
HYLGHQFH��$V�DOZD\V�LQ�WD[�PDWWHUV��WKH�EXUGHQ�RI�SURYLQJ�WKDW�WKH�WD[�ZDV�DGGHG
DQG�FROOHFWHG�LV�RQ�WKH�YHQGRU��7KH�YHQGRU�PXVW�NHHS�VXIILFLHQW�GRFXPHQWDU\
HYLGHQFH��L�H��ERRNV��UHFRUGV��SULFH�OLVWV��VLJQV��WR�VXVWDLQ�WKLV�EXUGHQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RQVXPHU�XVHU�GHILQHG��VSHFLILF�DSSOLFDWLRQV
�&RQVXPHU��RU��XVHU��PHDQV�D�SHUVRQ�WR�ZKRP�D�WD[DEOH�VDOH�RI�WDQJLEOH

SHUVRQDO�SURSHUW\�LV�PDGH�RU�IRU�ZKRP�D�WD[DEOH�VHUYLFH�LV�SHUIRUPHG�



����+RVSLWDOV��VDQLWDULXPV��QXUVLQJ�KRPHV�DQG�HPHUJHQF\�PHGLFDO�FDUH�
+RVSLWDOV�DQG�VDQLWDULXPV�DUH�SULPDULO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ
VHUYLFHV��DQG�IRU�WKH�SXUSRVHV�RI�WKH�6DOHV�7D[�&RGH�DUH�FRQVLGHUHG�WR�EH
WKH�FRQVXPHUV�RU�XVHUV�RI�DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�XVHG
LQ�WKH�RSHUDWLRQ�RI�WKH�LQVWLWXWLRQ��7KXV��WKH�JURVV�SURFHHGV�GHULYHG�IURP
VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�FHUWDLQ�VHUYLFHV�WR�VXFK�LQVWLWXWLRQV
DUH�VXEMHFW�WR�WD[��7KLV�SDUDJUDSK�DSSOLHV�WR�DOO�KRVSLWDOV��VDQLWDULXPV�DQG
QXUVLQJ�KRPHV��LQFOXGLQJ�WKRVH�RZQHG�RU�RSHUDWHG�E\�FKXUFKHV��IUDWHUQLWLHV�
FRRSHUDWLYHV��RU�DQ\�RWKHU�RUJDQL]DWLRQ��H[FHSW�WKRVH�RSHUDWHG�E\�WKH
)HGHUDO�*RYHUQPHQW��WKH�6WDWH��RU�D�SROLWLFDO�VXEGLYLVLRQ�WKHUHRI�
����:LWKGUDZDOV�IURP�VWRFN��,I�DQ\�EXVLQHVV�SXUFKDVHV�WDQJLEOH�SHUVRQDO
SURSHUW\�IRU�UHVDOH��PDQXIDFWXULQJ�RU�IXUWKHU�SURFHVVLQJ�DQG�WKDW�EXVLQHVV
ZLWKGUDZV�WDQJLEOH�SHUVRQDO�SURSHUW\��HLWKHU�IURP�LWV�LQYHQWRU\�RU�DIWHU�VXFK
LQYHQWRU\�KDV�EHHQ�PDQXIDFWXUHG�RU�SURFHVVHG�IRU�LWV�RZQ�XVH�RU
FRQVXPSWLRQ��WKDW�EXVLQHVV�KDV�PDGH�D�WD[DEOH�VDOH�DQG�WKH�YDOXH�RI�WKH
SURSHUW\�ZLWKGUDZQ�LV�WD[DEOH�DW�LWV��VDOHV�YDOXH���DV�GHILQHG�LQ�2$&
������������7KH�EXVLQHVV�ZLWKGUDZLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�IURP
LQYHQWRU\�VKRXOG�LQFOXGH�WKH��VDOHV�YDOXH��RI�VXFK�SURSHUW\�LQ�JURVV
UHFHLSWV�RU�JURVV�SURFHHGV�RQ�LWV�VDOHV�WD[�UHSRUW�IRU�WKH�PRQWK�WKH�SURSHUW\
ZDV�ZLWKGUDZQ�
����&RQWUDFWRUV��&RQWUDFWRUV�DUH�FRQVXPHUV�RU�XVHUV��DQG�PXVW�SD\�VDOHV
WD[�RQ�DOO�WD[DEOH�VHUYLFHV�DQG�WDQJLEOH�SHUVRQDO�SURSHUW\��LQFOXGLQJ
PDWHULDOV��VXSSOLHV��DQG�HTXLSPHQW��SXUFKDVHG�WR�GHYHORS�DQG�LPSURYH�UHDO
SURSHUW\��([DPSOHV�RI�FRQWUDFWRUV�VXEMHFW�WR�WKLV�SDUDJUDSK�DUH��SDLQWLQJ
FRQWUDFWRUV��URDG�FRQWUDFWRUV��JUDGLQJ�DQG�H[FDYDWLQJ�FRQWUDFWRUV��HOHFWULFDO
FRQWUDFWRUV��SOXPELQJ�FRQWUDFWRUV��DQG�RWKHU�SHUVRQV�HQJDJHG�LQ�D
FRQWUDFWXDO�DUUDQJHPHQW�WR�PDNH�LPSURYHPHQWV�RQ�UHDO�SURSHUW\��$�SHUVRQ
ZRUNLQJ�IRU�D�VDODU\�RU�ZDJH�LV�QRW�FRQVLGHUHG�D�FRQWUDFWRU��7KH�6DOHV�7D[
&RGH�OLPLWV�WKH�DELOLW\�RI�FRQWUDFWRUV�WR�PDNH�SXUFKDVHV�H[HPSW�IURP�VDOHV
WD[�EDVHG�RQ�WKH�H[HPSW�VWDWXV�RI�DQRWKHU�HQWLW\�WR�WKH�IROORZLQJ�VLWXDWLRQV�
>6HH�������������DQG������������@

�$��$�FRQWUDFWRU�ZKR�KDV�D�SXEOLF�FRQWUDFW��RU�D�VXEFRQWUDFWRU�WR
WKDW�SXEOLF�FRQWUDFW��ZLWK�DQ�2NODKRPD�PXQLFLSDOLW\��FRXQW\��SXEOLF
VFKRRO�GLVWULFW��DQ�LQVWLWXWLRQ�RI�WKH�2NODKRPD�6\VWHP�RI�+LJKHU
(GXFDWLRQ��D�UXUDO�ZDWHU�GLVWULFW��WKH�*UDQG�5LYHU�'DP�$XWKRULW\�
WKH�1RUWKHDVW�2NODKRPD�3XEOLF�)DFLOLWLHV�$XWKRULW\��WKH�2NODKRPD
0XQLFLSDO�3RZHU�$XWKRULW\��WKH�&LW\�RI�7XOVD�5RJHUV�&RXQW\�3RUW
$XWKRULW\��WKH�%URNHQ�%RZ�(FRQRPLF�'HYHORSPHQW�$XWKRULW\��WKH
0XVNRJHH�&LW\�&RXQW\�3RUW�$XWKRULW\��WKH�2NODKRPD�2UGQDQFH
:RUNV�$XWKRULW\��WKH�'XUDQW�,QGXVWULDO�$XWKRULW\��WKH�$UGPRUH
'HYHORSPHQW�$XWKRULW\��WKH�2NODKRPD�'HSDUWPHQW�RI�9HWHUDQV
$IIDLUV��WKH�&HQWUDO�2NODKRPD�0DVWHU�&RQVHUYDQF\�'LVWULFW��RU
'HSDUWPHQW�RI�&HQWUDO�6HUYLFHV�RQO\�ZKHQ�FDUU\LQJ�RXW�D�SXEOLF
FRQVWUXFWLRQ�FRQWUDFW�RQ�EHKDOI�RI�WKH�2NODKRPD�'HSDUWPHQW�RI
9HWHUDQV�$IIDLUV�PD\�PDNH�SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\
RU�VHUYLFHV��ZKLFK�DUH�QHFHVVDU\�IRU�FDUU\LQJ�RXW�WKH�SXEOLF�FRQWUDFW�
H[HPSW�IURP�VDOHV�WD[�
�%��$�FRQWUDFWRU�ZKR�KDV�HQWHUHG�LQWR�D�FRQWUDFW�ZLWK�D�SULYDWH
LQVWLWXWLRQ�RI�KLJKHU�HGXFDWLRQ�RU�ZLWK�D�SULYDWH�HOHPHQWDU\�RU
VHFRQGDU\�LQVWLWXWLRQ��PD\�PDNH�SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�RU�VHUYLFHV��LQFOXGLQJ�PDWHULDOV��VXSSOLHV�DQG�HTXLSPHQW



XVHG�LQ�WKH�FRQVWUXFWLRQ�RI�EXLOGLQJV�RZQHG�DQG�XVHG�E\�WKH
LQVWLWXWLRQ�IRU�HGXFDWLRQDO�SXUSRVHV�H[HPSW�IURP�VDOHV�WD[�
�&��$�FRQWUDFWRU�ZKR�KDV�FRQWUDFWHG�ZLWK�DQ�DJULFXOWXUDO�SHUPLW
KROGHU�WR�FRQVWUXFW�D�IDFLOLW\�ZKLFK�ZLOO�EH�XVHG�GLUHFWO\�LQ�WKH
SURGXFWLRQ�RI�DQ\�OLYHVWRFN��LQFOXGLQJ�IDFLOLWLHV�XVHG�LQ�WKH
SURGXFWLRQ�DQG�VWRUDJH�RI�IHHG�IRU�OLYHVWRFN�RZQHG�E\�WKH
DJULFXOWXUDO�SHUPLW�KROGHU��PD\�PDNH�SXUFKDVHV�RI�PDWHULDOV�
VXSSOLHV�DQG�HTXLSPHQW�QHFHVVDU\�WR�IXOILOO�WKH�FRQWUDFW��H[HPSW
IURP�VDOHV�WD[�
�'��$�FRQWUDFWRU�PD\�PDNH�SXUFKDVHV�RI�PDWHULDOV��VXSSOLHV�DQG
HTXLSPHQW�QHFHVVDU\�WR�IXOILOO�D�FRQWUDFW��H[HPSW�IURP�VDOHV�WD[��IRU
XVH�RQ�FDPSXV�FRQVWUXFWLRQ�SURMHFWV�IRU�WKH�EHQHILW�RI�LQVWLWXWLRQV�RI
WKH�2NODKRPD�6WDWH�6\VWHP�RI�+LJKHU�(GXFDWLRQ�RU�SULYDWH
LQVWLWXWLRQV�RI�KLJKHU�HGXFDWLRQ�DFFUHGLWHG�E\�WKH�2NODKRPD�6WDWH
5HJHQWV�IRU�+LJKHU�(GXFDWLRQ��7KH�SURMHFWV�PXVW�EH�ILQDQFHG�E\�RU
WKURXJK�WKH�XVH�RI�QRQSURILW�HQWLWLHV�ZKLFK�DUH�H[HPSW�IURP
WD[DWLRQ�SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH
&RGH�
�(��$�FRQWUDFWRU�PD\�PDNH�SXUFKDVHV�RI�PDFKLQHU\��HTXLSPHQW�
IXHOV��DQG�FKHPLFDOV�RU�RWKHU�PDWHULDOV��H[HPSW�IURP�VDOHV�WD[�
ZKLFK�ZLOO�EH�LQFRUSRUDWHG�LQWR�DQG�GLUHFWO\�XVHG�RU�FRQVXPHG�LQ
WKH�SURFHVV�RI�WUHDWPHQW�RI�KD]DUGRXV�ZDVWH��SXUVXDQW�WR�2$&
��������������&RQWUDFWRUV�FODLPLQJ�H[HPSWLRQ�IRU�SXUFKDVHV�WR�EH
XVHG�WR�UHPHGLDWH�KD]DUGRXV�ZDVWHV�VKRXOG�REWDLQ�D�OHWWHU�FHUWLI\LQJ
WKH�H[HPSWLRQ�VWDWXV�IURP�WKH�7D[�&RPPLVVLRQ�E\�IROORZLQJ�WKH
SURFHGXUHV�VHW�RXW�LQ���������������DQG�SURYLGH�D�FRS\�RI�WKH�OHWWHU
WR�YHQGRUV��SXUVXDQW�WR�VXEVHFWLRQ��I��RI�WKDW�UXOH�
�)��$�FRQWUDFWRU��RU�D�VXEFRQWUDFWRU�WR�VXFK�FRQWUDFWRU��ZLWK�ZKRP�D
FKXUFK�KDV�GXO\�HQWHUHG�LQWR�D�FRQVWUXFWLRQ�FRQWUDFW�PD\�PDNH
SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�H[HPSW�IURP
VDOHV�WD[�ZKLFK�DUH�QHFHVVDU\�IRU�FDUU\LQJ�RXW�VXFK�FRQVWUXFWLRQ
FRQWUDFW�
�*��$�FRQWUDFWRU��RU�D�VXEFRQWUDFWRU�WR�VXFK�FRQWUDFWRU��PD\�PDNH
SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK�LV�WR�EH�FRQVXPHG�RU
LQFRUSRUDWHG�LQ�WKH�FRQVWUXFWLRQ�RU�H[SDQVLRQ�RI�D�IDFLOLW\�IRU�D
FRUSRUDWLRQ�RUJDQL]HG�XQGHU�6HFWLRQ�����HW�VHT��RI�7LWOH����RI�WKH
2NODKRPD�6WDWXWHV�DV�D�UXUDO�HOHFWULF�FRRSHUDWLYH�H[HPSW�IURP
VDOHV�WD[�
�+��$�FRQWUDFWRU��RU�D�VXEFRQWUDFWRU�WR�VXFK�FRQWUDFWRU��PD\�PDNH
SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�SXUVXDQW�WR�D
FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�D�FKLOG�FDUH�FHQWHU��TXDOLILHG�IRU
H[HPSWLRQ�SXUVXDQW����2�6��������������IRU�FRQVWUXFWLRQ�DQG
LPSURYHPHQW�RI�EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RZQHG�E\�WKH�FKLOG
FDUH�FHQWHU�DQG�RSHUDWHG�IRU�HGXFDWLRQDO�SXUSRVHV�H[HPSW�IURP
VDOHV�WD[�
�,��$�FRQWUDFWRU��RU�D�VXEFRQWUDFWRU�WR�VXFK�FRQWUDFWRU��PD\�PDNH
SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�H[HPSW�IURP
VDOHV�WD[�SXUVXDQW�WR�D�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�D�PDQXIDFWXUHU
IRU�WKH�FRQVWUXFWLRQ�DQG�LPSURYHPHQW�RI�PDQXIDFWXULQJ�JRRGV�
ZDUHV��PHUFKDQGLVH��SURSHUW\��PDFKLQHU\�DQG�HTXLSPHQW�IRU�XVH�LQ�D
PDQXIDFWXULQJ�RSHUDWLRQ�FODVVLILHG�XQGHU�1$,&6�1R��������



�3HWUROHXP�5HILQHULHV��
����5HSDLUPHQ��5HSDLUPHQ�DUH�SHUVRQV�HQJDJHG�LQ�WKH�EXVLQHVV�RI
UHSDLULQJ�WDQJLEOH�SHUVRQDO�SURSHUW\��3DUWV�LQFLGHQWDO�WR�WKH�UHSDLU�VHUYLFH
ZKLFK�DUH�FRQVXPHG�XVHG�LQ�PDNLQJ�UHSDLUV�DUH�WD[DEOH�WR�WKH�UHSDLUPDQ�DV
D�FRQVXPHU�XVHU��>6HH�����2�6��������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ������HII��������@

������������(VWDEOLVKHG�SODFH�RI�EXVLQHVV��PDLQWDLQLQJ�D�SODFH�RI�EXVLQHVV
�D���(VWDEOLVKHG�SODFH�RI�EXVLQHVV��GHILQHG�

����$Q��HVWDEOLVKHG�SODFH�RI�EXVLQHVV��PHDQV�D�ORFDWLRQ�DW�ZKLFK�
�$��$Q\�SHUVRQ�UHJXODUO\�HQJDJHV�LQ��FRQGXFWV��RU�RSHUDWHV�D
EXVLQHVV�

�L��LQ�D�FRQWLQXRXV�PDQQHU�
�LL��IRU�DQ\�OHQJWK�RI�WLPH�
�LLL��WKDW�LV�RSHQ�WR�WKH�SXEOLF�GXULQJ�KRXUV�FXVWRPDU\�IRU
WKH�W\SH�RI�EXVLQHVV��DQG

�%��0HUFKDQGLVH�IRU�UHVDOH�LV�PDLQWDLQHG��DQG�QRW�H[HPSWHG�E\�ODZ
IURP�DWWDFKPHQW��H[HFXWLRQ��RU�RWKHU�VSHFLHV�RI�IRUFHG�VDOH�EDUULQJ
DQ\�VDWLVIDFWLRQ�RI�DQ\�GHOLQTXHQW�VDOHV�WD[�OLDELOLW\�

����$�ORFDWLRQ�XVHG�LQ�FRQGXFWLQJ�D�KREE\�LV�QRW�FRQVLGHUHG�DQ
�HVWDEOLVKHG�SODFH�RI�EXVLQHVV��HYHQ�WKRXJK�RFFDVLRQDO�WD[DEOH�VDOHV�DUH
PDGH�IURP�WKH�ORFDWLRQ��L�H���D�JDUDJH�VHW�XS�DV�D�ZRRG�ZRUNLQJ�VKRS��7KH
RFFDVLRQDO�VDOHV�DUH�WD[DEOH�DQG�DUH�WR�EH�UHSRUWHG�E\�WKH�VHOOHU�RQ�D�VDOHV
WD[�UHSRUW�DV�FDVXDO�VDOHV�

�E���0DLQWDLQLQJ�D�SODFH�RI�EXVLQHVV��GHILQHG���0DLQWDLQLQJ�D�SODFH�RI
EXVLQHVV�LQ�WKLV�VWDWH��PHDQV�DQG�VKDOO�EH�SUHVXPHG�WR�LQFOXGH�

����8WLOL]LQJ�RU�PDLQWDLQLQJ�LQ�WKLV�VWDWH��GLUHFWO\�RU�WKURXJK�VXEVLGLDU\WKH
RSHUDWLRQV�RXWOLQHG�LQ��$��WKURXJK��(��RI�WKLV�SDUDJUDSK�ZKHWKHU�RZQHG�RU
RSHUDWHG�E\�WKH�YHQGRU�RU�DQ\�RWKHU�SHUVRQ��RWKHU�WKDQ�D�FRPPRQ�FDUULHU
DFWLQJ�LQ�LWV�FDSDFLW\�DV�VXFK�

�$��DQ�RIILFH��WR�LQFOXGH�D�KRPH�RIILFH��
�%��D�GLVWULEXWLRQ�KRXVH�
�&��D�VDOHV�KRXVH��VXFK�DV�D�VKRS�RU�VWRUH��
�'��D�ZDUHKRXVH��FRXOG�EH�LQ�D�KRPH
V�JDUDJH���RU
�(��DQ\�RWKHU�SK\VLFDO�SODFH�RI�EXVLQHVV��D�KRW�GRJ�VWDQG�RQ�ZKHHOV�
D�EDUEHFXH�ZDJRQ�SDUNHG�RQ�WKH�URDGVLGH��RU�DQ�LFH�FUHDP�WUXFN
WUDYHOLQJ�D�URXWH���RU

����+DYLQJ�DJHQWV�RSHUDWLQJ�LQ�WKLV�VWDWH�VXFK�DV�VDOHVPHQ��EURNHUV��RU
ZKROHVDOH�EX\HUV�

�$��:KHWKHU�WKH�SODFH�RI�EXVLQHVV��RU�DJHQW�LV�ZLWKLQ�WKLV�VWDWH
WHPSRUDULO\��WUDYHOLQJ�VDOHVPDQ��EX\HUV�IRU�RXW�RI�VWDWH�ILUPV��RU
SHUPDQHQWO\��VKRS�RU�VWRUH�LQ�D�PDOO���RU
�%��:KHWKHU�WKH�SHUVRQ�LV�DXWKRUL]HG�WR�GR�EXVLQHVV�ZLWKLQ�WKLV
VWDWH��([DPSOH��$�EURNHU��ZKR�LV�VHOI�HPSOR\HG��RSHUDWHV�KLV
EXVLQHVV�IURP�DQ�RIILFH�KH�KDV�HVWDEOLVKHG�LQ�D�VSDUH�EHGURRP�RI�KLV
KRPH�LQ�WKLV�VWDWH��+H�GRHV�QRW�KDYH�DQ��HVWDEOLVKHG�SODFH�RI
EXVLQHVV��EXW�KH�GRHV��PDLQWDLQ�D�SODFH�RI�EXVLQHVV�LQ�WKLV
VWDWH���>6HH�����2�6�����������������������������@



����7KH�SUHVHQFH�RI�DQ\�SHUVRQ��RWKHU�WKDQ�D�FRPPRQ�FDUULHU�DFWLQJ�LQ�LWV
FDSDFLW\�DV�VXFK��WKDW�KDV�VXEVWDQWLDO�QH[XV�LQ�WKLV�VWDWH�DQG�WKDW�

�$��VHOOV�D�VLPLODU�OLQH�RI�SURGXFWV�DV�WKH�YHQGRU�DQG�GRHV�VR�XQGHU
WKH�VDPH�RU�D�VLPLODU�EXVLQHVV�QDPH�
�%��XVHV�WUDGHPDUNV��VHUYLFH�PDUNV�RU�WUDGH�QDPHV�LQ�WKLV�VWDWH�WKDW
DUH�WKH�VDPH�RU�VXEVWDQWLDOO\�VLPLODU�WR�WKRVH�XVHG�E\�WKH�YHQGRU�
�&��GHOLYHUV��LQVWDOOV��DVVHPEOHV�RU�SHUIRUPV�PDLQWHQDQFH�VHUYLFHV
IRU�WKH�YHQGRU�
�'��IDFLOLWDWHV�WKH�YHQGRU
V�GHOLYHU\�RI�SURSHUW\�WR�FXVWRPHUV�LQ�WKH
VWDWH�E\�DOORZLQJ�WKH�YHQGRU
V�FXVWRPHUV�WR�SLFN�XS�SURSHUW\�VROG�E\
WKH�YHQGRU�DW�DQ�RIILFH��GLVWULEXWLRQ�IDFLOLW\��ZDUHKRXVH��VWRUDJH
SODFH�RU�VLPLODU�SODFH�RI�EXVLQHVV�PDLQWDLQHG�E\�WKH�SHUVRQ�LQ�WKLV
VWDWH��RU
�(��FRQGXFWV�DQ\�RWKHU�DFWLYLWLHV�LQ�WKLV�VWDWH�WKDW�DUH�VLJQLILFDQWO\
DVVRFLDWHG�ZLWK�WKH�YHQGRU
V�DELOLW\�WR�HVWDEOLVK�DQG�PDLQWDLQ�D
PDUNHW�LQ�WKLV�VWDWH�IRU�WKH�YHQGRU
V�VDOH�

����7KH�SUHVXPSWLRQV�LQ�SDUDJUDSKV�����DQG�����RI�VXEVHFWLRQ��E��PD\�EH
UHEXWWHG�E\�GHPRQVWUDWLQJ�WKDW�WKH�SHUVRQ
V�DFWLYLWLHV�LQ�WKLV�VWDWH�DUH�QRW
VLJQLILFDQWO\�DVVRFLDWHG�ZLWK�WKH�YHQGRU
V�DELOLW\�WR�HVWDEOLVK�DQG�PDLQWDLQ�D
PDUNHW�LQ�WKLV�VWDWH�IRU�WKH�YHQGRU
V�VDOHV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������*URVV�UHFHLSWV��JURVV�SURFHHGV��DQG�VDOHV�SULFH
�D��*HQHUDO�SURYLVLRQV��7KH�JURVV�SURFHHGV��JURVV�UHFHLSWV��RU�VDOHV�SULFH�UHSRUWHG
E\�WKH�WD[SD\HU�PXVW�LQFOXGH�WKH�WRWDO�UHFHLSWV�IURP�DOO�VRXUFHV��LQFOXGLQJ�FDVK
IURP�VDOHV��FKDUJH�VDOHV��FUHGLWV��VHUYLFHV��DQG�SURSHUW\�RWKHU�WKDQ�FDVK�DFFHSWHG�DV
FRQVLGHUDWLRQ��6DOHV�WD[�UHSRUWV�DUH�WR�EH�ILOHG�RQ�DQ�DFFUXDO�DFFRXQWLQJ�EDVLV��6DOHV
WD[�VKRXOG�EH�UHSRUWHG�DQG�UHPLWWHG�IRU�WKH�PRQWK�WKDW�WKH�VDOH�LV�PDGH�UHJDUGOHVV
RI�ZKHWKHU�SD\PHQW�LV�UHFHLYHG��FKDUJHG��GHIHUUHG��RU�RWKHUZLVH�WR�EH�PDGH�LQ�WKH
IXWXUH��DQG�UHJDUGOHVV�RI�WKH�WLPH�RU�PDQQHU�RI�SD\PHQW�
�E��6FRSH�RI��JURVV�UHFHLSWV����JURVV�SURFHHGV���RU��VDOHV�SULFH����*URVV
UHFHLSWV����JURVV�SURFHHGV���RU��VDOHV�SULFH��PHDQV�WKH�WRWDO�DPRXQW�RI
FRQVLGHUDWLRQ��LQFOXGLQJ�FDVK��FUHGLW��SURSHUW\�DQG�VHUYLFHV��IRU�ZKLFK�SHUVRQDO
SURSHUW\�RU�VHUYLFHV�DUH�VROG��OHDVHG�RU�UHQWHG��YDOXHG�LQ�PRQH\��ZKHWKHU�UHFHLYHG
LQ�PRQH\�RU�RWKHUZLVH��ZLWKRXW�DQ\�GHGXFWLRQ�IRU�WKH�IROORZLQJ�

����7KH�VHOOHU
V�FRVW�RI�WKH�SURSHUW\�VROG�
����7KH�FRVW�RI�PDWHULDOV�XVHG��ODERU��RU�VHUYLFH�FRVW�
����,QWHUHVW��ORVVHV��DOO�FRVWV�RI�WUDQVSRUWDWLRQ�WR�WKH�VHOOHU��DOO�WD[HV
LPSRVHG�RQ�WKH�VHOOHU��DQG�DQ\�RWKHU�H[SHQVH�RI�WKH�VHOOHU�
����&KDUJHV�E\�WKH�VHOOHU�IRU�DQ\�VHUYLFHV�QHFHVVDU\�WR�FRPSOHWH�WKH�VDOH�
RWKHU�WKDQ�GHOLYHU\�DQG�LQVWDOODWLRQ�FKDUJHV�
����'HOLYHU\�FKDUJHV�DQG�LQVWDOODWLRQ�FKDUJHV��XQOHVV�VHSDUDWHO\�VWDWHG�RQ
WKH�LQYRLFH��ELOOLQJ��RU�VLPLODU�GRFXPHQW�JLYHQ�WR�WKH�SXUFKDVHU��DQG�
����&UHGLW�IRU�DQ\�WUDGH�LQ�

�F��([FOXGHG�LWHPV�DQG�WUDQVDFWLRQV���JURVV�UHFHLSWV����JURVV�SURFHHGV���RU
�VDOHV�SULFH�VKDOO�QRW�LQFOXGH�

����'LVFRXQWV��LQFOXGLQJ�FDVK��WHUP��RU�FRXSRQV�WKDW�DUH�QRW�UHLPEXUVHG�E\
D�WKLUG�SDUW\�WKDW�DUH�DOORZHG�E\�D�VHOOHU�DQG�WDNHQ�E\�D�SXUFKDVHU�RQ�D
VDOH�



����,QWHUHVW��ILQDQFLQJ��DQG�FDUU\LQJ�FKDUJHV�IURP�FUHGLW�H[WHQGHG�RQ�WKH
VDOH�RI�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��LI�WKH�DPRXQW�LV�VHSDUDWHO\�VWDWHG�RQ
WKH�LQYRLFH��ELOO�RI�VDOH��RU�VLPLODU�GRFXPHQW�JLYHQ�WR�WKH�SXUFKDVHU��DQG�
����$Q\�WD[HV�OHJDOO\�LPSRVHG�GLUHFWO\�RQ�WKH�FRQVXPHU�WKDW�DUH�VHSDUDWHO\�
VWDWHG�RQ�WKH�LQYRLFH��ELOO�RI�VDOH��RU�VLPLODU�GRFXPHQW�JLYHQ�WR�WKH
SXUFKDVHU��>���2�6������������@

�G���*URVV�UHFHLSWV����JURVV�SURFHHGV���RU��VDOHV�SULFH��VKDOO�LQFOXGH
FRQVLGHUDWLRQ�UHFHLYHG�E\�WKH�VHOOHU�IURP�WKLUG�SDUWLHV�LI�

����7KH�VHOOHU�DFWXDOO\�UHFHLYHV�FRQVLGHUDWLRQ�IURP�D�SDUW\�RWKHU�WKDQ�WKH
SXUFKDVHU�DQG�WKH�FRQVLGHUDWLRQ�LV�GLUHFWO\�UHODWHG�WR�D�SULFH�UHGXFWLRQ�RU
GLVFRXQW�RQ�WKH�VDOH�
����7KH�VHOOHU�KDV�DQ�REOLJDWLRQ�WR�SDVV�WKH�SULFH�UHGXFWLRQ�RU�GLVFRXQW
WKURXJK�WR�WKH�SXUFKDVHU�
����7KH�DPRXQW�RI�WKH�FRQVLGHUDWLRQ�DWWULEXWDEOH�WR�WKH�VDOH�LV�IL[HG�DQG
GHWHUPLQDEOH�E\�WKH�VHOOHU�DW�WKH�WLPH�RI�WKH�VDOH�RI�WKH�LWHP�WR�WKH
SXUFKDVHU��DQG
����2QH�RI�WKH�IROORZLQJ�FULWHULD�LV�PHW�

�$��7KH�SXUFKDVHU�SUHVHQWV�D�FRXSRQ��FHUWLILFDWH�RU�RWKHU
GRFXPHQWDWLRQ�WR�WKH�VHOOHU�WR�FODLP�D�SULFH�UHGXFWLRQ�RU�GLVFRXQW
ZKHUH�WKH�FRXSRQ��FHUWLILFDWH�RU�GRFXPHQWDWLRQ�LV�DXWKRUL]HG�
GLVWULEXWHG�RU�JUDQWHG�E\�D�WKLUG�SDUW\�ZLWK�WKH�XQGHUVWDQGLQJ�WKDW
WKH�WKLUG�SDUW\�ZLOO�UHLPEXUVH�DQ\�VHOOHU�WR�ZKRP�WKH�FRXSRQ�
FHUWLILFDWH�RU�GRFXPHQWDWLRQ�LV�SUHVHQWHG�
�%��7KH�SXUFKDVHU�LGHQWLILHV�KLPVHOI�RU�KHUVHOI�WR�WKH�VHOOHU�DV�D
PHPEHU�RI�D�JURXS�RU�RUJDQL]DWLRQ�HQWLWOHG�WR�D�SULFH�UHGXFWLRQ�RU
GLVFRXQW��SURYLGHG��D��SUHIHUUHG�FXVWRPHU��FDUG�WKDW�LV�DYDLODEOH�WR
DQ\�SDWURQ�GRHV�QRW�FRQVWLWXWH�PHPEHUVKLS�LQ�VXFK�D�JURXS��RU
�&��7KH�SULFH�UHGXFWLRQ�RU�GLVFRXQW�LV�LGHQWLILHG�DV�D�WKLUG�SDUW\
SULFH�UHGXFWLRQ�RU�GLVFRXQW�RQ�WKH�LQYRLFH�UHFHLYHG�E\�WKH�SXUFKDVHU
RU�RQ�D�FRXSRQ��FHUWLILFDWH�RU�RWKHU�GRFXPHQWDWLRQ�SUHVHQWHG�E\�WKH
SXUFKDVHU�

�H��([DPSOHV�DQG�LOOXVWUDWLRQV��([DPSOHV�DQG�LOOXVWUDWLRQV�RI�FRPPRQ�VLWXDWLRQV
DQG�WUDQVDFWLRQV�DUH�VHW�RXW�LQ�WKLV�VXEVHFWLRQ��ZLWK�LQIRUPDWLRQ�DV�WR�KRZ�JURVV
UHFHLSWV��JURVV�SURFHHGV��RU�VDOHV�SULFH�VKRXOG�EH�GHWHUPLQHG�LQ�HDFK�LQVWDQFH�

����7UDGH�LQV��7KH�YDOXH�RI�WUDGH�LQV�DFFHSWHG�E\�D�WD[SD\HU�LQ�OLHX�RI
PRQH\�RU�RWKHU�FRQVLGHUDWLRQ�PD\�QRW�EH�GHGXFWHG�IURP�WKH�JURVV�SURFHHGV�
����6DOHV�YDOXH��7KH�JURVV�SURFHHGV�PXVW�DOVR�LQFOXGH�WKH�VDOHV�YDOXH��DV
GHILQHG�LQ�2$&�������������RI�DQ\�JRRGV��ZDUHV��PHUFKDQGLVH�RU�SURSHUW\
ZLWKGUDZQ�RU�XVHG�IURP�WKH�HVWDEOLVKHG�SODFH�RI�EXVLQHVV�RU�IURP�WKH�VWRFN
LQ�WUDGH�
����&KDUJH�DFFRXQWV��6DOHV�WD[�DSSOLHV�WR�FUHGLW�VDOHV�DW�WKH�WLPH�WKH�VDOH�LV
PDGH��UHJDUGOHVV�RI�WKH�WLPH�RU�PDQQHU�LQ�ZKLFK�SD\PHQW�LV�WR�EH�PDGH�
6DOHV�WD[�LV�GXH�XSRQ�WUDQVIHU�RI�WLWOH�RU�SRVVHVVLRQ�UHJDUGOHVV�RI�PHWKRG�RU
WLPH�RI�SD\PHQW�
����&RQGLWLRQDO�VDOHV��7KH�WD[�DSSOLHV�WR�FRQGLWLRQDO�VDOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�DQG�WD[DEOH�VHUYLFHV��7KH�JURVV�SURFHHGV�UHSRUWHG�E\�WKH
WD[SD\HU�PXVW�LQFOXGH�DOO�FRQGLWLRQDO�VDOHV�PDGH�GXULQJ�WKH�PRQWK�IRU
ZKLFK�WKH�UHSRUW�LV�ILOHG�
����&RXSRQV��7KH�SURFHGXUH�UHJDUGLQJ�WKH�XVH�RI�FRXSRQV�XVHG�WR�SXUFKDVH
WDQJLEOH�SHUVRQDO�SURSHUW\�ZLOO�EH�DV�IROORZV�



�$��,I�WKH�FRXSRQ�LV�UHGHHPDEOH�E\�D�PDQXIDFWXUHU�RU�DQRWKHU�WKLUG
SDUW\��WKH�RULJLQDO�SULFH�RI�WKH�LWHP��EHIRUH�WKH�DOORZDQFH�RIIHUHG�E\
WKH�FRXSRQ��LV�VXEMHFW�WR�WD[�
�%��,I�WKH�FRXSRQ�RIIHULQJ�D�UHGXFHG�SULFH�LV�LVVXHG�E\�WKH�UHWDLOHU��LW
LV�D�PHWKRG�RI�SURPRWLRQ�DQG�WKH�UHGXFHG�SULFH�LV�VXEMHFW�WR�WD[�
�&��7KH�SXUFKDVH�RI�WKH�ULJKW�WR�UHFHLYH�VSHFLILF�PDQXIDFWXUHU
V
FRXSRQV��ZKLFK�FRXSRQV�FDQ�WKHQ�EH�UHGHHPHG�DW�D�UHWDLOHU�ZKHQ
SXUFKDVLQJ�WKH�LWHP�V��GHVFULEHG�LQ�WKH�FRXSRQ��LV�QRW�VXEMHFW�WR
VDOHV�WD[�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QLWLDO�XVH�RI�SURSHUW\
$Q\�LWHP�SXUFKDVHG�IRU�XVH�RU�FRQVXPSWLRQ�E\�WKH�SXUFKDVHU�LV�VXEMHFW�WR

VDOHV�RU�XVH�WD[�DW�WKH�WLPH�RI�SXUFKDVH��HYHQ�WKRXJK�WKH�LWHP�PD\�EH�UHVROG�ODWHU�LQ
HLWKHU�LWV�RULJLQDO�RU�DOWHUHG�IRUP��$Q\�H[HPSW�SXUFKDVH�LV�WD[DEOH�LQ�IXOO�DW�WKH�WLPH
WKH�SXUFKDVHU�ILUVW�XVHV�WKH�LWHP�IRU�D�QRQH[HPSW�SXUSRVH��)RU�H[DPSOH��D�UHQWDO
FRPSDQ\�SXUFKDVHV�D�WUDFWRU�H[HPSW�IURP�VDOHV�WD[�IRU�WKH�SXUSRVH�RI�UHQWLQJ�WKH
WUDFWRU�WR�DQRWKHU�SHUVRQ��,I�WKH�UHQWDO�FRPSDQ\�DW�VRPH�SRLQW�GHWHUPLQHV�LW�ZLOO
ZLWKGUDZ�WKH�WUDFWRU�IURP�LWV�LQYHQWRU\�RI�LWHPV�KHOG�IRU�UHQWDO��DQG�LQVWHDG��ZLOO
XVH�WKH�WUDFWRU�IRU�LWV�RZQ�XVH�LQ�SURYLGLQJ�VHUYLFHV��WKH��VDOHV�YDOXH��RI�WKH�WUDFWRU
LV�WD[DEOH�DW�WKDW�SRLQW��7KH�UHQWDO�FRPSDQ\�PXVW�UHSRUW�WKH��VDOHV�YDOXH��RI�WKH
WUDFWRU�DV�D�ZLWKGUDZDO�IURP�LQYHQWRU\�RQ�/LQH�7ZR�����RI�WKH�VDOHV�WD[�UHSRUW�ILOHG
IRU�WKH�SHULRG�ZKHQ�WKH�GHWHUPLQDWLRQ�ZDV�PDGH�DQG�UHPLW�WKH�DSSOLFDEOH�VDOHV�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HQWDOV�DQG�OHDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\
�D��5HQWDO�RU�OHDVH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WD[DEOH��7KH�JURVV�UHFHLSWV�RU
JURVV�SURFHHGV�GHULYHG�IURP�WKH�UHQWDO�RU�OHDVH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DUH
VXEMHFW�WR�VDOHV�WD[�
�E���5HQWDO��RU��OHDVH��GHILQHG���/HDVH��RU��UHQWDO���DV�XVHG�LQ�WKLV�6HFWLRQ�
VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�VHW�RXW�LQ������������
�F��&RPSXWDWLRQ�RI�WKH�WD[��7KH�WD[�VKDOO�EH�FRPSXWHG�RQ�WKH�JURVV�DPRXQW
ZLWKRXW�DQ\�DOORZDQFH�IRU�VHUYLFH��ODXQGHULQJ��FOHDQLQJ��PDLQWHQDQFH��LQVXUDQFH�
SURSHUW\�WD[HV��HWF���ZKHWKHU�SDLG�E\�WKH�OHVVRU�RU�OHVVHH��+RZHYHU��LI�WKH�UHQWDO�RU
OHDVH�FKDUJH�LV�EDVHG�RQ�WKH�UHWDLO�YDOXH�RI�WKH�SURSHUW\�DW�WKH�WLPH�RI�HQWHULQJ�WKH
OHDVH�DJUHHPHQW�DQG�WKH�OLIH�H[SHFWDQF\�RI�WKH�SURSHUW\��DQG�WKH�UHQWDO�FKDUJH�LV
VHSDUDWHO\�VWDWHG�IURP�WKH�VHUYLFH�LQ�WKH�ELOO�RU�LQYRLFH�GHOLYHUHG�WR�WKH�OHVVHH��WD[
VKDOO�EH�GXH�RQO\�RQ�WKH�UHQWDO�DPRXQW�
�G��7D[DELOLW\�RI�YHQGRU�SD\PHQWV�IRU�LQVXUDQFH�DQG�SURSHUW\�WD[HV��7KH�WD[
PXVW�EH�FRPSXWHG�RQ�WKH�JURVV�DPRXQWV�RI�DQ\�FKDUJHV�ELOOHG�WR�WKH�SXUFKDVHU�WR
UHLPEXUVH�WKH�YHQGRU�IRU�LQVXUDQFH�SUHPLXPV�RU�IRU�SURSHUW\�WD[HV�SDLG�
�H��7D[DELOLW\�RI�FKDUJHV�IRU�GDPDJH�ZDLYHUV��$Q�RSWLRQDO�FKDUJH�IRU�D�GDPDJH
ZDLYHU�RU�D�VLPLODU�LQVWUXPHQW�WKDW�DFWV�DV�D�ZDLYHU�RI�WKH�OHVVRU
V�ULJKW�WR�FROOHFW
IURP�WKH�OHVVHH�IRU�DQ\�GDPDJH�WR�WKH�SURSHUW\�LV�QRW�FRQVLGHUHG�SDUW�RI�WKH�JURVV
OHDVH�RU�UHQWDO�FKDUJH��LI�VHSDUDWHO\�VWDWHG�
�I��3D\PHQW�RI�WD[�E\�D�FRQWUDFWRU�RU�OHVVRU�RQ�HTXLSPHQW�VXEVHTXHQWO\�OHDVHG
RU�UHQWHG��3D\PHQW�RI�D�VDOHV�RU�XVH�WD[�E\�D�FRQWUDFWRU�RU�RWKHU�OHVVRU�RQ
HTXLSPHQW�SXUFKDVHG�IRU�KLV�KHU�RZQ�XVH�DQG�VR�XVHG�GRHV�QRW�H[HPSW�VXEVHTXHQW
UHQWDOV�RU�OHDVLQJ�RI�WKH�HTXLSPHQW�IURP�WKH�VDOHV�WD[�



�J��)XUQLVKLQJ�HTXLSPHQW�ZLWK�DQ�RSHUDWRU��7KH�IXUQLVKLQJ�IRU�D�FKDUJH�RI
HTXLSPHQW�ZLWK�DQ�RSHUDWRU�VKDOO�EH�FRQVLGHUHG�D�VHUYLFH�DQG�QRW�VXEMHFW�WR�VDOHV
WD[��3HUVRQV�SXUFKDVLQJ�HTXLSPHQW�IRU�WKH�SXUSRVH�RI�IXUQLVKLQJ�VDLG�HTXLSPHQW
ZLWK�DQ�RSHUDWRU�PXVW�SD\�VDOHV�RU�XVH�WD[�DW�WKH�WLPH�WKH�HTXLSPHQW�LV�SXUFKDVHG�
�K��3XUFKDVHV�E\�D�YHQGRU�IRU�UHQWLQJ�RU�OHDVLQJ��3XUFKDVHV�E\�D�YHQGRU�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�SXUSRVHV�RI�UHQWLQJ�RU�OHDVLQJ�VDPH�DUH�H[HPSW�IURP
VDOHV�WD[��,I�VXFK�HTXLSPHQW�SXUFKDVHG�H[HPSW�IURP�WD[DWLRQ�LV�UHQWHG�ZLWK�DQ
RSHUDWRU�RU�WKH�YHQGRU�XVHV�VXFK�HTXLSPHQW�WR�SHUIRUP�D�VHUYLFH��EXW�WKH�HTXLSPHQW
UHPDLQV�LQ�WKH�UHQWDO�LQYHQWRU\��WKH�YHQGRU�VKRXOG�SD\�VDOHV�WD[�RQ�WKH��VDOHV
YDOXH���SXUVXDQW�WR�2$&������������
�L��3XUFKDVHV�RI�UHSDLU�SDUWV��3XUFKDVHV�RI�UHSDLU�SDUWV�PDGH�E\�D�YHQGRU�ZKR�LV
HQJDJHG�LQ�UHQWLQJ�RU�OHDVLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\��ZKHUH�WKH�SDUWV�DUH�WR�EH
LQFRUSRUDWHG�LQWR�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�VXEVHTXHQWO\�UHQWHG�RU�OHDVHG��DUH
FRQVLGHUHG�SXUFKDVHV�IRU�UHVDOH�DQG�PD\�EH�SXUFKDVHG�H[HPSW�IURP�VDOHV�WD[��,WHPV
VXFK�DV�RLO��ILOWHUV��DQG�WKH�OLNH��ZKLFK�DUH�SXUFKDVHG�E\�WKH�OHVVRU��DQG�DUH
LQFRUSRUDWHG�LQWR�WKH�SURSHUW\�WUDQVIHUUHG�WR�WKH�OHVVHH��ZKHWKHU�DV�SDUW�RI�WKH�UHQWDO
RU�OHDVH�DJUHHPHQW��RU�DV�VHSDUDWHO\�ELOOHG�LWHPV��DUH�DOVR�LQFOXGHG�LQ�WKH�H[HPSWLRQ
GHVFULEHG�LQ�WKLV�VXEVHFWLRQ�
�M��7LPH�RI�LQFLGHQFH�RI�WD[�RQ�OHDVHV�

����$�OHDVH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�D�VHULHV�RI�WUDQVDFWLRQV�LQ�WLPH
XQLWV�GHILQHG�E\�WKH�DJUHHPHQW�RI�WKH�SDUWLHV��*URVV�UHFHLSWV�JHQHUDWHG
WKHUHIURP�DUH�WD[DEOH�DW�WKH�UDWH�LQ�HIIHFW�DW�WKH�WLPH�WKH�SD\PHQW�PXVW�EH�RU
LV�PDGH��7KH�LQLWLDO�REOLJDWLRQ�WR�SD\�EHFRPHV�IL[HG�XSRQ�WKH�WUDQVIHU�RI
SRVVHVVLRQ�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�XQOHVV�WKH�DJUHHPHQW
VSHFLILFDOO\�VHWV�IRUWK�DQRWKHU�WLPH��6XEVHTXHQW�REOLJDWLRQV�WR�SD\�EHFRPH
IL[HG�HLWKHU�E\�WKH�WHUPV�RI�WKH�DJUHHPHQW��WUDGH�SUDFWLFHV�RI�WKH�OHVVRU��RU
SUDFWLFH�LQ�D�FRXUVH�RI�GHDOLQJ�
����$�OHDVH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�QRUPDOO\�LPSRVHV�XSRQ�WKH�OHVVHH
PXOWLSOH�REOLJDWLRQV��(DFK�RI�WKHVH�REOLJDWLRQV�PD\�EH�WUHDWHG�VHSDUDWHO\�E\
WKH�DJUHHPHQW��7KH�LQFLGHQFH�RI�WD[DWLRQ�XSRQ�HDFK�SD\PHQW�XQGHU�WKH
DJUHHPHQW�ZLOO�EH�GHWHUPLQHG�E\�WKH�REOLJDWLRQ�IRU�ZKLFK�SD\PHQW�LV�PDGH
DQG�WKH�WLPH�DW�ZKLFK�VXFK�REOLJDWLRQ�WR�SD\�LQ�IDFW�DURVH�
����6RPH�REOLJDWLRQV�WR�SD\�DULVH�E\�WKH�H[HFXWLRQ�RI�DQ�DJUHHPHQW�ZKLOH
RWKHU�REOLJDWLRQV�DULVH�E\�UHDVRQ�RI�WKH�YROXQWDU\�DFWLYLWLHV�RI�WKH�SDUWLHV
GXULQJ�WKH�WHUP�RI�WKH�DJUHHPHQW��)RU�H[DPSOH��WKH�OHDVH�RI�DQ�DXWRPRELOH
IRU�D�IL[HG�SHULRG�RI�PRQWKV�PD\�JLYH�ULVH�WR�DQ�XQFRQGLWLRQDO�REOLJDWLRQ�WR
SD\�D�PLQLPXP�PRQWKO\�DPRXQW�DQG�DQ�DGGLWLRQDO�REOLJDWLRQ�WR�SD\�IRU�DOO
PLOHV�GULYHQ�LQ�H[FHVV�RI�D�VSHFLILHG�DPRXQW��>6HH�����2�6��������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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3$57����*(1(5$/�3529,6,216

������������5HSRUWV��SD\PHQWV��DQG�SHQDOWLHV
�D��0RQWKO\�UHSRUWLQJ��(YHU\�YHQGRU��H[FHSW�DV�QRWHG�LQ��E����F��DQG��G��RI�WKLV
6HFWLRQ��VKDOO�ILOH�ZLWK�WKH�&RPPLVVLRQ�RQ�RU�EHIRUH�WKH���WK�GD\�RI�HDFK�PRQWK��D
UHSRUW�RQ�IRUPV�WR�EH�REWDLQHG�IURP�WKH�&RPPLVVLRQ��FRYHULQJ�VDOHV�IRU�WKH



SUHYLRXV�FDOHQGDU�PRQWK�
�E��6HPLDQQXDO�UHSRUWLQJ��$Q\�YHQGRU�ZKR�LV�FODVVLILHG�DV�D�*URXS�7KUHH�YHQGRU
RU�ZKRVH�WRWDO�WD[�OLDELOLW\�IRU�DQ\�RQH�����PRQWK�GRHV�QRW�H[FHHG�)LIW\�'ROODUV
���������PXVW�QRWLI\�WKH�&RPPLVVLRQ�RI�LWV�LQWHQW�WR�ILOH�D�VHPLDQQXDO�UHWXUQ�DQG
UHPLWWDQFH�LQ�OLHX�RI�D�PRQWKO\�UHWXUQ�DQG�UHPLWWDQFH��SURYLGHG�WKH�YHQGRU
TXDOLILHV�

����4XDOLILFDWLRQ��7R�TXDOLI\��WKH�YHQGRU�PXVW�VXEVWDQWLDWH�WKDW�WKH�YHQGRU
LV�LQ�EXVLQHVV�PDNLQJ�VDOHV�LQFLGHQWDO�WR�WKDW�EXVLQHVV��RU�LV�VHDVRQDO�RU
WUDQVLHQW��RU�PDNHV�VDOHV�WKURXJK�SHGGOHUV��VROLFLWRUV�RU�RWKHU�VDOHVPHQ
ZLWKRXW�DQ�HVWDEOLVKHG�SODFH�RI�EXVLQHVV��2WKHUZLVH��WR�TXDOLI\��ILOLQJ
UHFRUGV�ZLOO�KDYH�WR�VXEVWDQWLDWH�WKH�IDFW�WKDW�WKH�YHQGRU
V�VDOHV�WD[�OLDELOLW\�
IRU�WKH�SDVW�VL[�����FRQVHFXWLYH�PRQWKV�LPPHGLDWHO\�SUHFHGLQJ�WKH�GDWH�RI
WKH�DSSOLFDWLRQ��KDV�QRW�H[FHHGHG�)LIW\�'ROODUV����������LQ�DQ\�RQH�PRQWK�
5HTXHVWV�WR�ILOH�VHPLDQQXDOO\�VKRXOG�EH�GLUHFWHG�WR�WKH�5HJLVWUDWLRQ�6HFWLRQ
RI�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��3�2��%R[���������2NODKRPD�&LW\�
2NODKRPD������������RU�E\�)$;�DW����������������
����&RPPHQFHPHQW�RI�VHPLDQQXDO�UHSRUWLQJ��,W�VKRXOG�EH�FOHDUO\
XQGHUVWRRG�WKDW�VHPLDQQXDO�ILOLQJ�VKRXOG�QRW�EH�FRPPHQFHG�XQWLO�WKH
&RPPLVVLRQ�QRWLILHV�WD[SD\HU��LQ�ZULWLQJ��WKDW�&RPPLVVLRQ�UHFRUGV�KDYH
EHHQ�DPHQGHG�WR�UHIOHFW�VHPLDQQXDO�ILOLQJ�VWDWXV��)DLOXUH�WR�IROORZ�WKLV
SURFHGXUH�PD\�UHVXOW�LQ�WD[SD\HU�UHFHLYLQJ�DVVHVVPHQWV��DGMXVWPHQWV��HWF�
IRU�WKH�PRQWKV�RI�)HEUXDU\�WKURXJK�-XQH�DQG�$XJXVW�WKURXJK�'HFHPEHU�
����6HPLDQQXDO�UHSRUWLQJ�GXH�GDWHV��:KHQ�WKH�DSSOLFDWLRQ�IRU�VHPLDQQXDO
ILOLQJ�KDV�EHHQ�DSSURYHG��UHWXUQV�VKDOO�EH�ILOHG�RQ�RU�EHIRUH�WKH���WK�GD\�RI
-DQXDU\�DQG�-XO\�RI�HDFK�\HDU�IRU�WKH�SUHFHGLQJ�VL[�����PRQWKV
�SHULRG�
����5HYRFDWLRQ�RI�DXWKRUL]DWLRQ�

�$��&RQGLWLRQV�WKDW�FRXOG�FDXVH�UHYRFDWLRQ�RI�WKH�DXWKRUL]DWLRQ�WR
UHSRUW�VHPLDQQXDOO\�DUH�

�L��,Q�WKH�HYHQW�WKDW�WKH�YHQGRU�ILOLQJ�WKH�UHWXUQ�RQ�D
VHPLDQQXDO�EDVLV�EHFRPHV�GHOLQTXHQW�LQ�HLWKHU�WKH�ILOLQJ�RI
WKH�UHWXUQ�RU�WKH�SD\PHQW�RI�WKH�WD[HV�GXH�WKHUHRQ��RU
�LL��,Q�WKH�HYHQW�WKDW�WKH�OLDELOLW\�RI�D�YHQGRU��ZKR�KDV�EHHQ
DXWKRUL]HG�WR�ILOH�UHWXUQV�DQG�WR�PDNH�SD\PHQWV�RQ�D
VHPLDQQXDO�EDVLV��H[FHHGV�)LIW\�'ROODUV����������LQ�VDOHV
WD[�IRU�DQ\�RQH�PRQWK��RU
�LLL��,Q�WKH�HYHQW�WKDW�WKH�&RPPLVVLRQ�GHWHUPLQHV�WKDW�DQ\
VHPLDQQXDO�ILOLQJ�RU�UHWXUQ�RU�DQ\�SD\PHQW�RI�WD[�GXH
WKHUHRQ�ZRXOG�XQGXO\�MHRSDUGL]H�WKH�SURSHU�DGPLQLVWUDWLRQ
RI�WKH�2NODKRPD�6DOHV�7D[�/DZ�

�%��,I�WKH�&RPPLVVLRQ�GHFLGHV�LW�LV�QHFHVVDU\�WR�UHYRNH�WKH
DXWKRUL]DWLRQ�WR�ILOH�VHPLDQQXDOO\�LQ�UHODWLRQ�WR�DQ\�RI�WKH
FRQGLWLRQV�LQ��$��RI�WKLV�SDUDJUDSK��WKH�WD[SD\HU�ZLOO�EH�UHTXLUHG�WR
ILOH�UHWXUQV�DQG�WR�SD\�WKH�WD[�GXH�RQ�D�PRQWKO\�EDVLV�

�F��6HPLPRQWKO\�HOHFWURQLF�UHSRUWLQJ��3HUVRQV�RZLQJ�DQ�DYHUDJH�RI�7ZR
7KRXVDQG�)LYH�+XQGUHG�'ROODUV�������������RU�PRUH��SHU�PRQWK��LQ�WRWDO�VDOHV
WD[HV�IRU�WKH�SUHYLRXV�ILVFDO�\HDU�VKDOO�UHPLW�WKH�WD[�GXH�DQG�VKDOO�SDUWLFLSDWH�LQ�WKH
7D[�&RPPLVVLRQ
V�HOHFWURQLF�IXQGV�WUDQVIHU�DQG�HOHFWURQLF�GDWD�LQWHUFKDQJH
SURJUDP��DFFRUGLQJ�WR�WKH�IROORZLQJ�VFKHGXOH�

����)RU�VDOHV�IURP�WKH�ILUVW���VW��GD\�WKURXJK�WKH�ILIWHHQWK����WK��GD\�RI�HDFK
PRQWK��WKH�WD[�VKDOO�EH�GXH�DQG�SD\DEOH�RQ�WKH�WZHQWLHWK����WK��GD\�RI�WKH
PRQWK��DQG�UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�HOHFWURQLF�IXQGV�WUDQVIHU��$



WD[SD\HU�ZLOO�EH�FRQVLGHUHG�WR�KDYH�FRPSOLHG�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV
SDUDJUDSK�LI��RQ�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI�HDFK�PRQWK��WKH
WD[SD\HU�SDLG�DW�OHDVW�QLQHW\������SHUFHQW�RI�WKH�OLDELOLW\�IRU�WKDW�ILIWHHQ�GD\
SHULRG��RU�DW�OHDVW�ILIW\������SHUFHQW�RI�WKH�OLDELOLW\�LQFXUUHG�GXULQJ�WKH
LPPHGLDWH�SUHFHGLQJ�FDOHQGDU�\HDU�IRU�WKH�VDPH�PRQWK��DQG
����)RU�VDOHV�IURP�WKH�VL[WHHQWK����WK��GD\�WKURXJK�WKH�HQG�RI�HDFK�PRQWK�
WKH�WD[�VKDOO�EH�GXH�DQG�SD\DEOH�RQ�WKH�WZHQWLHWK����WK��GD\�RI�WKH
IROORZLQJ�PRQWK��DQG�UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�HOHFWURQLF�IXQGV
WUDQVIHU��>6HH�����2�6���������'����@

�G��(OHFWURQLF�UHSRUWLQJ��%HJLQQLQJ�-XQH����������DOO�QHZ�VDOHV�WD[�UHJLVWUDQWV
UHTXLUHG�WR�UHSRUW�DQG�UHPLW�VDOHV�WD[�VKDOO�ILOH�WKHLU�PRQWKO\�VDOHV�WD[�UHSRUW�LQ
DFFRUGDQFH�ZLWK�WKH�7D[�&RPPLVVLRQ
V�HOHFWURQLF�IXQGV�WUDQVIHU�DQG�HOHFWURQLF�GDWD
LQWHUFKDQJH�SURJUDP�XQOHVV�WKH�YHQGRU�UHFHLYHV�DQ�H[FHSWLRQ�WR�WKH�HOHFWURQLF�ILOLQJ
UHTXLUHPHQW�SXUVXDQW�WR�2$&������������F��
�H��(OHFWURQLF�UHSRUWLQJ��GXH�GDWHV��GHOLQTXHQF\�GDWHV��3HUVRQV�UHTXLUHG�WR�UHPLW
WKH�WD[�GXH�SXUVXDQW�WR�VXEVHFWLRQ��F��DQG��G��VKDOO�ILOH�D�PRQWKO\�VDOHV�WD[�UHSRUW�LQ
DFFRUGDQFH�ZLWK�WKH�7D[�&RPPLVVLRQ
V�HOHFWURQLF�GDWD�LQWHUFKDQJH�SURJUDP�RQ�WKH
WZHQWLHWK����WK��GD\�RI�WKH�PRQWK�IROORZLQJ�WKDW�LQ�ZKLFK�WKH�VDOHV�RFFXUUHG��7D[HV
QRW�SDLG�RQ�RU�EHIRUH�WKH�GXH�GDWHV�VSHFLILHG�LQ�VXEVHFWLRQ��F��VKDOO�EH�GHOLQTXHQW
IURP�VXFK�GDWHV�
�I��3D\PHQW��5HPLWWDQFHV�FRYHULQJ�WKH�VDOHV�WD[�OLDELOLW\�UHSRUWHG�VKDOO�DFFRPSDQ\
WKH�VDOHV�WD[�UHWXUQ��6DOHV�WD[HV�ZLOO�EH�FRQVLGHUHG�GHOLQTXHQW�DQG�LQWHUHVW�DV
SURYLGHG�E\�ODZ�ZLOO�EH�FKDUJHG��LI�SD\PHQW�LV�QRW�UHFHLYHG�RU�SRVWPDUNHG�E\�WKH
GDWH�WKH�UHWXUQ�LV�GXH�
�J��,QWHUHVW��,QWHUHVW�DW�WKH�UDWH�SURYLGHG�E\�ODZ�ZLOO�EH�LPSRVHG�RQ�DOO�OLDELOLW\�QRW
SDLG�DW�WKH�WLPH�ZKHQ�UHTXLUHG�WR�EH�SDLG��6DLG�LQWHUHVW�ZLOO�EH�LPSRVHG�DQG
FROOHFWHG�RQ�WKH�GHOLQTXHQW�WD[�DW�WKH�VWDWXWRU\�UDWH�IURP�WKH�GDWH�WKH�WD[�LV
GHOLQTXHQW�XQWLO�SDLG�
�K��$XGLW��UHIXQG�FUHGLW�IRU�RYHUSD\PHQW��DVVHVVPHQW�LQFOXVLYH�RI�LQWHUHVW�GXH�
:KHQ��LQ�WKH�FRXUVH�RI�DQ�DXGLW��LW�LV�IRXQG�WKDW�WKH�WD[�EHLQJ�DXGLWHG�ZDV�RYHUSDLG
IRU�DQ\�SHULRG�LQFOXGHG�LQ�WKH�DXGLW��DQG�WKH�WD[SD\HU�KDV�QRW�ILOHG�D�YHULILHG�FODLP
IRU�UHIXQG�RI�WKH�RYHUSD\PHQW��WKH�RYHUSD\PHQW�PD\�EH�DOORZHG�DV�D�FUHGLW�DJDLQVW
WKH�WRWDO�OLDELOLW\�HVWDEOLVKHG�GXULQJ�WKH�DXGLW��7KH�RYHUSD\PHQW�VKDOO�EH�DSSOLHG�WR
WKH�OLDELOLW\�DV�RI�WKH�GDWH�RI�WKH�RYHUSD\PHQW��:KHQHYHU�DQ�DVVHVVPHQW�LV�PDGH�IRU
DQ\�GHOLQTXHQW�WD[��WKH�DPRXQW�RI�LQWHUHVW�GXH�WKHUHRQ�DW�WKH�WLPH�WKH�DVVHVVPHQW�LV
PDGH�VKDOO�EH�LQFOXGHG�LQ�WKH�DVVHVVPHQW�
�L��/LDELOLW\�IRU�WD[��SHQDOW\��LQWHUHVW��LQWHUHVW�FRPSXWDWLRQ��$Q\�WD[SD\HU
UHVSRQVLEOH�IRU�WKH�SD\PHQW�RI�DQ\�WD[�OHYLHG�E\�DQ\�VWDWH�WD[�ODZ�VKDOO�EH�OLDEOH�IRU
SD\PHQW�RI�LQWHUHVW�DW�WKH�UDWH�VHW�E\�VWDWXWH�RQ�DQ\�DPRXQW�RI�WD[�QRW�SDLG�EHIRUH�LW
EHFRPHV�GHOLQTXHQW��,QWHUHVW�VKDOO�EH�FRPSXWHG�IRU�HDFK�GD\�RI�GHOLQTXHQF\�IURP
WKH�GDWH�WKH�WD[�EHFRPHV�GHOLQTXHQW�XQWLO�LW�LV�SDLG�
�M��3HQDOW\�IRU�IDLOXUH�WR�ILOH�DQG�UHPLW��3HQDOWLHV���$�YHQGRU�ZKR�IDLOV�WR�ILOH�D
UHWXUQ�DQG�UHPLW�WKH�IXOO�DPRXQW�RI�WKH�WD[�ZLWKLQ�ILIWHHQ������GD\V�DIWHU�WKH�WD[�LV
GXH�VKDOO�EH�VXEMHFW�WR�D�SHQDOW\�RI�WHQ������SHUFHQW�RI�WKH�DPRXQW�RI�WD[�GXH�
�N��3HQDOW\�IRU�IDLOXUH�RU�UHIXVDO�WR�ILOH�DIWHU�GHPDQG��,Q�WKH�FDVH�RI�IDLOXUH�RU
UHIXVDO�WR�ILOH�ZLWKLQ�WHQ������GD\V�DIWHU�ZULWWHQ�GHPDQG�KDV�EHHQ�VHUYHG�XSRQ�WKH
WD[SD\HU�E\�WKH�&RPPLVVLRQ��D�SHQDOW\�RI�WZHQW\�ILYH������SHUFHQW�PD\�EH�DVVHVVHG
DQG�FROOHFWHG�
�O��3HQDOW\�IRU�IUDXG��,I�DQ\�SRUWLRQ�RI�WKH�GHILFLHQF\�LV�GXH�WR�IUDXG�ZLWK�LQWHQW�WR
HYDGH�WD[��D�SHQDOW\�RI�ILIW\������SHUFHQW�VKDOO�EH�DGGHG��FROOHFWHG��DQG�SDLG�



�P��:DLYHU�RI�SHQDOW\��LQWHUHVW��$W�WKH�GLVFUHWLRQ�RI�WKH�&RPPLVVLRQ��WKH�LQWHUHVW
RU�SHQDOW\��RU�ERWK��PD\�EH�ZDLYHG�SURYLGHG�WKH�WD[SD\HU�FDQ�GHPRQVWUDWH�WKDW�WKH
IDLOXUH�WR�SD\�WKH�WD[�ZKHQ�GXH�LV�VDWLVIDFWRULO\�H[SODLQHG��RU�WKDW�WKH�IDLOXUH
UHVXOWHG�IURP�D�PLVWDNH�E\�WKH�WD[SD\HU�RI�HLWKHU�ODZ�RU�IDFW��RU�WKDW�WKH�WD[SD\HU�LV
XQDEOH�WR�SD\�WKH�LQWHUHVW�RU�SHQDOW\�GXH�WR�LQVROYHQF\��5HTXHVWV�IRU�ZDLYHU�RU
UHPLVVLRQ�PXVW�EH�PDGH�LQ�ZULWLQJ�DQG�PXVW�LQFOXGH�DOO�SHUWLQHQW�IDFWV�WR�VXSSRUW
WKH�UHTXHVW��>6HH�����2�6��������������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������7LPHO\�PDLOLQJ�WUHDWHG�DV�WLPHO\�ILOLQJ�DQG�SD\LQJ
�D��$Q\�UHSRUW��FODLP��WD[�UHWXUQ��VWDWHPHQW�RU�RWKHU�GRFXPHQW�UHTXLUHG�RU
DXWKRUL]HG�WR�EH�ILOHG�ZLWK�RU�DQ\�SD\PHQW�PDGH�WR�WKH�&RPPLVVLRQ��ZKLFK
GRFXPHQW�RU�SD\PHQW�LV�WUDQVPLWWHG�WKURXJK�WKH�8QLWHG�6WDWHV�PDLO��ZLOO�EH�GHHPHG
WR�KDYH�EHHQ�ILOHG�ZLWK�DQG�UHFHLYHG�E\�WKH�&RPPLVVLRQ�RQ�WKH�GDWH�VKRZQ�E\�WKH
SRVW�RIILFH�FDQFHOODWLRQ�PDUN�VWDPSHG�XSRQ�WKH�HQYHORSH�RU�RWKHU�DSSURSULDWH
ZUDSSHU�FRQWDLQLQJ�LW��,I�PDLOHG�EXW�QRW�UHFHLYHG�E\�WKH�&RPPLVVLRQ��RU�LI�UHFHLYHG
EXW�WKH�FDQFHOODWLRQ�PDUN�LV�LOOHJLEOH��HUURQHRXV�RU�RPLWWHG��RU�HQYHORSH
XQDYDLODEOH��WKH�GRFXPHQW�RU�SD\PHQW�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�ILOHG�RQ�WKH
GDWH�LW�ZDV�PDLOHG�LI�WKH�VHQGHU�HVWDEOLVKHV�E\�FRPSHWHQW�HYLGHQFH�WKDW�WKH
GRFXPHQW�RU�SD\PHQW�ZDV�GHSRVLWHG�LQ�WKH�8QLWHG�6WDWHV�PDLO�RQ�RU�EHIRUH�WKH�GDWH
GXH�IRU�ILOLQJ��,I�WKH�HQYHORSH�RU�RWKHU�ZUDSSHU�EHDUV�D�SRVWPDUN�PDGH�E\�D�SULYDWH
SRVWDJH�PHWHU�LQ�DGGLWLRQ�WR�D�OHJLEOH�SRVWPDUN�PDGH�E\�WKH�8QLWHG�6WDWHV�3RVWDO
6HUYLFH��WKH�SRVWPDUN�QRW�PDGH�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�VKDOO�EH
GLVUHJDUGHG��,Q�WKH�HYHQW�RI�WKH�&RPPLVVLRQ
V�IDLOXUH�WR�UHFHLYH�D�GRFXPHQW�RU
SD\PHQW��WKH�GRFXPHQW�RU�SD\PHQW�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�E\�WKH
&RPPLVVLRQ�RQ�WLPH�LI�WKH�VHQGHU�ILOHV�ZLWK�WKH�&RPPLVVLRQ�D�GXSOLFDWH�ZLWKLQ
WKLUW\������GD\V�DIWHU�ZULWWHQ�QRWLILFDWLRQ�LV�JLYHQ�WR�WKH�VHQGHU�E\�WKH�&RPPLVVLRQ
RI�LWV�IDLOXUH�WR�UHFHLYH�VXFK�GRFXPHQW�RU�SD\PHQW��SURYLGHG�SURRI�LV�IXUQLVKHG�WKDW
WKH�RULJLQDO�RI�WKH�GRFXPHQW�ZDV�GHSRVLWHG�LQ�WKH�8QLWHG�6WDWHV�PDLO�RQ�RU�EHIRUH
WKH�GDWH�GXH�IRU�ILOLQJ�
�E��,I�DQ\�UHSRUW��FODLP��WD[�UHWXUQ��VWDWHPHQW��UHPLWWDQFH�RU�RWKHU�GRFXPHQW�LV�VHQW
E\�8QLWHG�6WDWHV�UHJLVWHUHG�PDLO��FHUWLILHG�PDLO�RU�FHUWLILFDWH�RI�PDLOLQJ��D�UHFRUG
DXWKHQWLFDWHG�E\�WKH�8QLWHG�6WDWHV�3RVW�2IILFH�RI�VXFK�UHJLVWUDWLRQ��FHUWLILFDWH�RU
FHUWLILFDWHV�VKDOO�EH�FRQVLGHUHG�FRPSHWHQW�HYLGHQFH�WKDW�WKH�UHSRUW��FODLP��WD[
UHWXUQ��VWDWHPHQW��UHPLWWDQFH�RU�RWKHU�GRFXPHQW�ZDV�PDLOHG��DQG�WKH�GDWH�RI
UHJLVWUDWLRQ��FHUWLILFDWLRQ�RU�FHUWLILFDWH�VKDOO�EH�GHHPHG�WR�EH�WKH�GDWH�RI�WKH
SRVWPDUN�PDGH�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH��>6HH�������������WKURXJK
���������������2�6������@

������������'XH�GDWH�WKDW�IDOOV�RQ�6DWXUGD\��6XQGD\�RU�KROLGD\
,I�D�GXH�GDWH�IDOOV�RQ�6DWXUGD\��6XQGD\��D�KROLGD\��RU�GDWHV�ZKHQ�WKH�)HGHUDO

5HVHUYH�%DQNV�DUH�FORVHG��VXFK�GXH�GDWH�VKDOO�EH�FRQVLGHUHG�WR�EH�WKH�QH[W�EXVLQHVV
GDWH��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

������������&RQWHQWV�RI�PRQWKO\�VDOHV�UHSRUW
�D��*HQHUDO�SURYLVLRQV��(YHU\�YHQGRU�VKDOO�ILOH�D�PRQWKO\�UHSRUW�IRU�VDOHV�PDGH�WKH
SUHFHGLQJ�PRQWK�VWDWLQJ�WKH�QDPH�RI�WKH�VHOOHU��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�
VDOHV�WD[�QXPEHU�DV�LW�DSSHDUV�RQ�WKH�VDOHV�WD[�SHUPLW�RI�WKH�EXVLQHVV�DQG�WKH�SHULRG



�PRQWK�DQG�\HDU��FRYHUHG�E\�WKH�UHSRUW��,Q�LQVWDQFHV�ZKHUH�D�EXVLQHVV�GRHV�QRW
SURYLGH�D�VDOHV�WD[�QXPEHU��WKH�IHGHUDO�HPSOR\HU�LGHQWLILFDWLRQ�QXPEHU��)(,1��RU
VRFLDO�VHFXULW\�QXPEHU��661��RI�WKH�EXVLQHVV�LV�UHTXLUHG�WR�EH�LQFOXGHG�RQ�WKH�VDOHV
WD[�UHSRUW��,Q�DGGLWLRQ��WKH�UHSRUW�VKDOO�GLVFORVH�WKH�IROORZLQJ�

����7RWDO�JURVV�UHFHLSWV�IRU�WKH�SUHFHGLQJ�PRQWK�IURP�VDOHV��ERWK�WD[DEOH
DQG�QRQ�WD[DEOH�
����7KH��VDOHV�YDOXH��RI�DOO�ZLWKGUDZDOV�IURP�LQYHQWRU\�RI�JRRGV�LQLWLDOO\
SXUFKDVHG�H[HPSW�IURP�VDOHV�WD[��LQFOXGLQJ�DOO�LWHPV�ZLWKGUDZQ�IRU�JLIWV�
GRQDWLRQV��SUL]HV�RU�EXVLQHVV�RU�SHUVRQDO�XVH��,QFOXGHG�LV�WKH�FRVW�RI�DOO
ZLWKGUDZDOV�IURP�LQYHQWRU\�RI�JRRGV�LQLWLDOO\�SXUFKDVHG�RQ�D�WD[�GHIHUUHG
EDVLV�SXUVXDQW�WR�D�GLUHFW�SD\�SHUPLW�ZKLFK�DUH�VXEVHTXHQWO\�ZLWKGUDZQ�IRU
D�WD[DEOH�XVH�
����'HGXFWLRQV�DOORZHG�E\�ODZ��'HGXFWLRQV�QRW�VSHFLILFDOO\�GHOLQHDWHG�RQ
WKH�IDFH�RI�WKH�UHWXUQ�PXVW�EH�IXOO\�H[SODLQHG�LQ�WKH�VSDFH�SURYLGHG�
����7KH�DPRXQW�RI�WD[�GXH��LQFOXGLQJ�DQ\�FLW\�RU�FRXQW\�WD[��RU�ERWK��DV
GHVFULEHG�LQ��F��RI�WKLV�6HFWLRQ�

�$��7KH�UHWXUQ�VKRXOG�VKRZ�WKH�DPRXQW�RI�LQWHUHVW��LI�DQ\��WKDW�LV
GXH�
�%��7KH�UHWXUQ�VKRXOG�VKRZ�WKH�DPRXQW�RI�SHQDOW\��LI�DQ\��WKDW�LV
GXH�

����6XFK�RWKHU�UHDVRQDEOH�LQIRUPDWLRQ�DV�WKH�&RPPLVVLRQ�PD\�UHTXLUH�
>6HH�����2�6�������@

�E��([FHSWLRQ�WR�WKH�UHTXLUHPHQW�WR�ILOH�HOHFWURQLFDOO\��7KH�YHQGRU�PD\�DSSO\�LQ
ZULWLQJ�WR�WKH�%XVLQHVV�7D[�(OHFWURQLF�)LOLQJ�&RRUGLQDWRU��2NODKRPD�7D[
&RPPLVVLRQ��%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ������5REHUW�6��.HUU�$YH��2NODKRPD
&LW\��2.��������IRU�D�GHWHUPLQDWLRQ�WKDW�WKH�YHQGRU�LV�XQDEOH�WR�SDUWLFLSDWH�LQ�WKH
HOHFWURQLF�IXQGV�WUDQVIHU�DQG�HOHFWURQLF�GDWD�LQWHUFKDQJH�SURJUDP��DQG�LI�WKH
DSSOLFDWLRQ�LV�DSSURYHG��WKH�YHQGRU�ZLOO�EH�SHUPLWWHG�WR�UHSRUW�RQ�SDSHU�

����7R�GHWHUPLQH�ZKHWKHU�D�YHQGRU�LV��XQDEOH��WR�ILOH�HOHFWURQLFDOO\��WKH
IROORZLQJ�JXLGHOLQHV�VKDOO�EH�XWLOL]HG�

�$��7KH�WD[SD\HU�GRHV�QRW�KDYH�DFFHVV�WR�D�FRPSXWHU�RU�LQWHUQHW
DFFHVV�DW�KRPH�RU�SODFH�RI�EXVLQHVV��DQG�
�%��7KH�WD[SD\HU�GRHV�QRW�XVH�D�WD[�SUHSDUHU�WKDW�KDV�D�FRPSXWHU�RU
RQH�WKDW�GRHV�QRW�KDYH�LQWHUQHW�DFFHVV�

����$Q\�H[FHSWLRQ�WR�WKH�HOHFWURQLF�ILOLQJ�UHTXLUHPHQW�ZLOO�EH�JUDQWHG�IRU
RQO\�WZHOYH������PRQWKV��$W�WKH�HQG�RI�WKH�H[FHSWLRQ�SHULRG�WKH�WD[SD\HU
V
HOHFWURQLF�ILOLQJ�FDSDELOLW\�PD\�EH�UHYLHZHG�
����$Q�DJJULHYHG�WD[SD\HU�PD\�SURWHVW�WKH�GHWHUPLQDWLRQ�RI�WKH
&RPPLVVLRQ�DV�SURYLGHG�E\����2�6��������SXUVXDQW�WR�2$&�����������
WKURXJK�������������WKH�5XOHV�RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH
RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJHV�

�F��5HSRUWLQJ�IRU�FLW\�DQG�FRXQW\�WD[HV�
����7KH�VWDWH�WD[�LV�GHWHUPLQHG�E\�DSSO\LQJ�WKH�VWDWH�UDWH�WR�WKH�DPRXQW�RI
QHW�WD[DEOH�VDOHV��DOO�VDOHV�OHVV�GHGXFWLRQV�DOORZHG�E\�ODZ��
����7KH�DPRXQW�RI�FLW\�VDOHV�WD[�LV�GHWHUPLQHG�E\�PXOWLSO\LQJ�WKH�DPRXQW�RI
QHW�WD[DEOH�VDOHV�IRU�HDFK�FLW\�E\�WKH�UDWH�IRU�WKDW�FLW\�
����7KH�DPRXQW�RI�FRXQW\�VDOHV�WD[�LV�GHWHUPLQHG�E\�PXOWLSO\LQJ�WKH
DPRXQW�RI�QHW�WD[DEOH�VDOHV�IRU�HDFK�FRXQW\�E\�WKH�UDWH�IRU�WKDW�FRXQW\�

�G��([FHVV�WD[�FROOHFWHG��,I�WKH�YHQGRU�KDV�FROOHFWHG��LQ�WKH�DJJUHJDWH��DQ�DPRXQW�RI
VDOHV�WD[�IURP�LWV�FXVWRPHUV��ODUJHU�WKDQ�WKH�DPRXQW�ZKLFK�ZRXOG�UHVXOW�IURP
PXOWLSO\LQJ�WKH�WD[DEOH�VDOHV�E\�WKH�WD[�UDWH��ZKHWKHU�GXH�WR�WKH�XVH�RI�WKH�EUDFNHW



FKDUWV�VXSSOLHG�E\�WKH�&RPPLVVLRQ��WKH�XVH�RI�DQ�HOHFWURQLF�FDVK�UHJLVWHU�WKDW
URXQGV�XS�WKH�WD[��RU�DQ\�RWKHU�UHDVRQ��WKH�YHQGRU�LV�UHVSRQVLEOH�IRU�UHPLWWLQJ�WKH
WRWDO�WD[�FROOHFWHG��7KH�VWDWHPHQW��([FHVV�7D[�&ROOHFWHG��VKRXOG�EH�ZULWWHQ�RQ�WKH
IDFH�RI�WKH�UHSRUW��XQGHU�WKH�OLQH�FDSWLRQHG��7RWDO�'XH��
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG
DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII�������@

������������6LJQLQJ�RI�WD[�UHWXUQV
7KH�IROORZLQJ�VKDOO�DSSO\�WR�WKH�VLJQLQJ�RI�WD[�UHWXUQV�
����5HWXUQV�PXVW�EH�VLJQHG�E\�WKH�SUHVLGHQW��YLFH�SUHVLGHQW��VHFUHWDU\�
WUHDVXUHU��RU�RWKHU�RIILFHU��RU�E\�WKH�SURSHUO\�DFFUHGLWHG�DJHQW��LI�WKH�VHOOHU�LV
D�FRUSRUDWLRQ�
����7KH�RIILFLDO�WLWOH�RI�WKH�SHUVRQ�VLJQLQJ�D�UHWXUQ�VKDOO�EH�VKRZQ�DIWHU�KLV
VLJQDWXUH�
����,I�WKH�EXVLQHVV�LV�QRW�D�FRUSRUDWLRQ�EXW�LV�LQGLYLGXDOO\�RZQHG��UHWXUQV
VKDOO�EH�VLJQHG�E\�WKH�RZQHU�RI�WKH�EXVLQHVV�RU�E\�KLV�GXO\�DXWKRUL]HG
DJHQW�
����,QGLYLGXDOV�RU�HPSOR\HHV�ZKR�VLJQ�UHWXUQV�VKDOO�EH�GHHPHG�WKH
DXWKRUL]HG�DJHQW�LQ�WKH�DEVHQFH�RI�GRFXPHQWDWLRQ�WR�WKH�FRQWUDU\�
����,I�WKH�EXVLQHVV�LV�RZQHG�E\�PRUH�WKDQ�RQH�SHUVRQ��SDUWQHUVKLS��MRLQW
VWRFN�FRPSDQ\��HWF����EXW�LV�QRW�D�FRUSRUDWLRQ��UHWXUQV�VKDOO�EH�VLJQHG�E\�DQ
RZQHU�RI�WKH�EXVLQHVV�RU�E\�D�GXO\�DXWKRUL]HG�DJHQW��>6HH�����2�6�
������$�@

������������9HULILFDWLRQ�RI�VDOHV�WD[�UHWXUQV
(DFK�UHWXUQ�RU�QRWLFH�UHTXLUHG�WR�EH�ILOHG�XQGHU�WKH�6DOHV�7D[�&RGH�VKDOO

FRQWDLQ�RU�EH�YHULILHG�E\�D�ZULWWHQ�GHFODUDWLRQ�WKDW�LW�LV�PDGH�XQGHU�WKH�SHQDOWLHV�RI
SHUMXU\��>6HH�����2�6�������@

������������5HJLVWUDQWV�PXVW�ILOH�D�UHWXUQ�IRU�HYHU\�UHSRUWLQJ�SHULRG
�D��9HQGRUV�XQGHU�WKH�6DOHV�7D[�&RGH�VKDOO�ILOH�D�UHWXUQ�IRU�HDFK�UHSRUWLQJ�SHULRG�
QRWZLWKVWDQGLQJ�WKH�IDFW�WKDW��GXULQJ�RQH�RU�PRUH�RI�VXFK�UHSRUWLQJ�SHULRGV��WKH
YHQGRU�GLG�QRW�UHFHLYH�DQ\�JURVV�UHFHLSWV�UHQGHULQJ�KLP�OLDEOH�IRU�SD\PHQW�RI�VDOHV
WD[��2Q�WKH�UHWXUQ�IRU�VXFK�D�UHSRUWLQJ�SHULRG��WKH�YHQGRU�VKRXOG�LQGLFDWH�WKDW�QR
JURVV�UHFHLSWV�RU�SURFHHGV�ZHUH�UHFHLYHG�DQG�QR�WD[�LV�GXH�IRU�WKDW�UHSRUWLQJ�SHULRG�
�E��9HQGRUV�XQGHU�WKH�8VH�7D[�&RGH�ZKR�KROG�GLUHFW�SD\PHQW�SHUPLWV�VKDOO�ILOH�D
UHWXUQ�IRU�HDFK�UHSRUWLQJ�SHULRG��GHVSLWH�WKH�IDFW�WKDW�WKH�YHQGRU�PD\�QRW�KDYH
ZLWKGUDZQ�DQ\�WDQJLEOH�SHUVRQDO�SURSHUW\�IURP�DQ�LQYHQWRU\�SXUFKDVHG�WD[�
GHIHUUHG�GXULQJ�WKH�SHULRG�UHSRUWHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&KDQJH�LQ�WD[�SHULRG�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������)LQDO�VDOHV�WD[�UHWXUQ�ZKHQ�EXVLQHVV�LV�GLVFRQWLQXHG
$�YHQGRU�ZKR�FHDVHV�GRLQJ�EXVLQHVV�VKDOO�VR�LQGLFDWH�RQ�WKH�ILQDO�VDOHV�WD[

UHSRUW�IRU�WKH�GLVFRQWLQXHG�EXVLQHVV��DQG�VXUUHQGHU�WKH�VDOHV�WD[�SHUPLW�WR�WKH



&RPPLVVLRQ�IRU�FDQFHOODWLRQ��WRJHWKHU�ZLWK�D�UHPLWWDQFH�IRU�DQ\�XQSDLG�RU�DFFUXHG
WD[HV��5HSRUWLQJ�DQG�UHPLWWLQJ�IRU�WKH�ILQDO�EXVLQHVV�SHULRG�VKDOO�EH�GRQH�LQ�WKH
PDQQHU�SUHVFULEHG�DQG�E\�WKH�DSSOLFDEOH�GDWH�VHW�RXW�LQ����2�6����������RU�E\�WKH
WZHQWLHWK�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�GLVFRQWLQXDQFH�RI�WKH�EXVLQHVV��ZKLFKHYHU
LV�HDUOLHU��>6HH�����2�6���������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������(OHFWLRQ�WR�SDUWLFLSDWH�LQ�HOHFWURQLF�IXQGV�WUDQVIHU�DQG�HOHFWURQLF
GDWD�LQWHUFKDQJH�SURJUDPV
�D��,Q�OLHX�RI�ILOLQJ�UHSRUWV�RQ�WKH�WZHQWLHWK�GD\�RI�HDFK�PRQWK��DV�UHTXLUHG�E\
������������WD[�UHPLWWHUV�RU�WD[SD\HUV�ZKR�DJUHH�WR�SDUWLFLSDWH�LQ�WKH�7D[
&RPPLVVLRQ
V�HOHFWURQLF�IXQGV�WUDQVIHU�DQG�HOHFWURQLF�GDWD�LQWHUFKDQJH�SURJUDPV
PD\�ILOH�DV�SURYLGHG�LQ�WKLV�VXEVHFWLRQ�

����)RU�VDOHV�IURP�WKH�ILUVW���VW��GD\�WKURXJK�WKH�ILIWHHQWK����WK��GD\�RI�HDFK
PRQWK��WKH�WD[�VKDOO�EH�GXH�DQG�SD\DEOH�RQ�WKH�WZHQWLHWK����WK��GD\�RI�WKH
PRQWK��DQG�UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�HOHFWURQLF�IXQGV�WUDQVIHU��$
WD[SD\HU�ZLOO�EH�FRQVLGHUHG�WR�KDYH�FRPSOLHG�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV
SDUDJUDSK�LI��RQ�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI�HDFK�PRQWK��WKH
WD[SD\HU�SDLG�DW�OHDVW�QLQHW\������SHUFHQW�RI�WKH�OLDELOLW\�IRU�WKDW�ILIWHHQ�GD\
SHULRG��RU�DW�OHDVW�ILIW\������SHUFHQW�RI�WKH�OLDELOLW\�LQFXUUHG�GXULQJ�WKH
LPPHGLDWH�SUHFHGLQJ�FDOHQGDU�\HDU�IRU�WKH�VDPH�PRQWK��DQG
����)RU�VDOHV�IURP�WKH�VL[WHHQWK����WK��GD\�WKURXJK�WKH�HQG�RI�HDFK�PRQWK�
WKH�WD[�VKDOO�EH�GXH�DQG�SD\DEOH�RQ�WKH�WZHQWLHWK����WK��GD\�RI�WKH
IROORZLQJ�PRQWK��DQG�UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�HOHFWURQLF�IXQGV
WUDQVIHU�

�E��0RQWKO\�VDOHV�WD[�UHSRUWV�ILOHG�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�EH�ILOHG�LQ
DFFRUGDQFH�ZLWK�WKH�7D[�&RPPLVVLRQ
V�HOHFWURQLF�GDWD�LQWHUFKDQJH�SURJUDP�RQ�WKH
WZHQWLHWK����WK��GD\�RI�WKH�PRQWK�IROORZLQJ�WKDW�LQ�ZKLFK�WKH�VDOHV�RFFXUUHG��7D[HV
QRW�SDLG�RQ�RU�EHIRUH�WKH�GXH�GDWHV�VSHFLILHG�LQ�VXEVHFWLRQ��D��VKDOO�EH�GHOLQTXHQW
IURP�VXFK�GDWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����5(&25'6�$1'�5(&25'.((3,1*

�������������%RRNV�DQG�UHFRUGV�UHTXLUHG��SUHVXPSWLRQ�RI�WD[DELOLW\��EXUGHQ�RI
SURRI
�D��9HQGRUV�VKDOO�NHHS�UHFRUGV�DQG�ERRNV�RI�DOO�VDOHV�DQG�DOO�SXUFKDVHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\��9HQGRUV�PXVW�PDLQWDLQ�FRPSOHWH�ERRNV�DQG�UHFRUGV�FRYHULQJ
UHFHLSWV�IURP�DOO�VDOHV�DQG�GLVWLQJXLVKLQJ�WD[DEOH�IURP�QRQWD[DEOH�UHFHLSWV�

����6XFK�ERRNV�DQG�UHFRUGV�PXVW�FOHDUO\�GRFXPHQW�DOO�WKH�LQIRUPDWLRQ
�GHGXFWLRQV�DV�ZHOO�DV�JURVV�UHFHLSWV��UHTXLUHG�IRU�WD[�UHWXUQV�DQG�VKDOO��DW
DOO�WLPHV�GXULQJ�EXVLQHVV�KRXUV�RI�WKH�GD\��EH�VXEMHFW�WR�LQVSHFWLRQ�DQG�DXGLW
E\�WKH�&RPPLVVLRQ�RU�LWV�GXO\�DXWKRUL]HG�DJHQWV�DQG�HPSOR\HHV�
����6XFK�ERRNV�DQG�UHFRUGV�PXVW�EH�NHSW�LQ�WKH�(QJOLVK�ODQJXDJH�
����6XFK�ERRNV�DQG�UHFRUGV�PXVW�EH�NHSW�ZLWKLQ�2NODKRPD�H[FHSW�LQ
LQVWDQFHV�ZKHUH�D�EXVLQHVV�KDV�VHYHUDO�EUDQFKHV��ZLWK�WKH�KHDG�RIILFH�EHLQJ
ORFDWHG�RXWVLGH�2NODKRPD��DQG�ZKHUH�DOO�ERRNV�DQG�UHFRUGV�KDYH�EHHQ
UHJXODUO\�NHSW�RXWVLGH�WKH�6WDWH�DW�VXFK�KHDG�RIILFH��,I�ERRNV�DQG�UHFRUGV�DUH
NHSW�RXWVLGH�2NODKRPD��WKH�YHQGRU�PXVW��ZLWKLQ�D�UHDVRQDEOH�WLPH�DIWHU
QRWLILFDWLRQ�E\�WKH�&RPPLVVLRQ��PDNH�DOO�SHUWLQHQW�ERRNV��UHFRUGV��SDSHUV



DQG�GRFXPHQWV�DYDLODEOH�DW�VRPH�SRLQW�ZLWKLQ�2NODKRPD�IRU�WKH�SXUSRVH�RI
LQVSHFWLRQ�DQG�DXGLW�RU�DUUDQJH�IRU�&RPPLVVLRQ�SHUVRQQHO�WR�LQVSHFW�DQG
DXGLW�WKH�ERRNV�DQG�UHFRUGV�RI�WKH�YHQGRU�DW�D�ORFDWLRQ�RXWVLGH�2NODKRPD�

�E��,W�VKDOO�EH�SUHVXPHG�WKDW�DOO�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DUH�VXEMHFW�WR�WD[
XQWLO�WKH�FRQWUDU\�LV�HVWDEOLVKHG��DQG�WKH�EXUGHQ�RI�SURYLQJ�WKDW�D�WUDQVDFWLRQ�ZDV
QRW�D�WD[DEOH�VDOH�VKDOO�EH�XSRQ�WKH�SHUVRQ�ZKR�PDGH�WKH�VDOH��>6HH�����2�6�������
�)�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

�������������:KDW�UHFRUGV�FRQVWLWXWH�PLQLPXP�UHTXLUHPHQW
�D��5HTXLUHG�UHFRUGV��7KH�IROORZLQJ�UHFRUGV�FRQVWLWXWH�D�PLQLPXP�UHTXLUHPHQW
IRU�WKH�SXUSRVHV�RI�WKH�6DOHV�7D[�&RGH�IRU�YHQGRUV�VHOOLQJ�WDQJLEOH�SHUVRQDO
SURSHUW\�

����6DOHV�MRXUQDO�RU�ORJ�RI�GDLO\�VDOHV�LQ�DGGLWLRQ�WR�FDVK�UHJLVWHU�WDSHV�DQG
RWKHU�GDWD�ZKLFK�ZLOO�SURYLGH�D�GDLO\�UHFRUG�RI�WKH�JURVV�DPRXQW�RI�VDOHV�
����$�UHFRUG�RI�WKH�DPRXQW�RI�PHUFKDQGLVH�SXUFKDVHG��7R�IXOILOO�WKLV
UHTXLUHPHQW��FRSLHV�RI�DOO�YHQGRUV
�LQYRLFHV�DQG�WD[SD\HUV
�FRSLHV�RI
SXUFKDVH�RUGHUV�PXVW�EH�UHWDLQHG�VHULDOO\�DQG�LQ�VHTXHQFH�DV�WR�GDWH�
����$�WUXH�DQG�FRPSOHWH�LQYHQWRU\�RI�WKH�YDOXH�RI�VWRFN�RQ�KDQG�WDNHQ�DW
OHDVW�RQFH�HDFK�\HDU�

�E��0LFURILOP�PLFURILFKH�UHFRUGV��5HFRUGV�PD\�EH�PLFURILOPHG�RU�PLFURILFKHG�DV
ORQJ�DV�VXFK�PLFURILOPHG�DQG�PLFURILFKHG�UHFRUGV�DUH�DXWKHQWLF��DFFHVVLEOH�DQG
UHDGDEOH��DQG�WKH�IROORZLQJ�UHTXLUHPHQWV�DUH�IXOO\�VDWLVILHG�

����5HSURGXFWLRQV�RI�DOO�RULJLQDO�UHFRUGV�PXVW�EH�SURGXFHG�XSRQ�UHTXHVW�E\
WKH�&RPPLVVLRQ�RU�LWV�DXWKRUL]HG�UHSUHVHQWDWLYHV�
����$SSURSULDWH�IDFLOLWLHV�DUH�SURYLGHG�IRU�SUHVHUYDWLRQ�RI�WKH�PLFURILOP�RU
PLFURILFKH�IRU�SHULRGV�UHTXLUHG�
����0LFURILFKH�RU�PLFURILOP�UHFRUGV�DUH�LQGH[HG��FURVV�UHIHUHQFHG�DQG
ODEHOHG�WR�VKRZ�EHJLQQLQJ�DQG�HQGLQJ�QXPEHUV�RU�EHJLQQLQJ�DQG�HQGLQJ
DOSKDEHWLFDO�OLVWLQJ�RI�GRFXPHQWV�LQFOXGHG��DQG�DUH�V\VWHPDWLFDOO\�ILOHG�WR
SHUPLW�WKH�LPPHGLDWH�ORFDWLRQ�RI�DQ\�SDUWLFXODU�UHFRUG��$�SRVWLQJ�UHIHUHQFH
PXVW�EH�RQ�HDFK�GRFXPHQW�DQG�D�FRQWURO�ORJ�RU�FDWDORJ�RI�VXFK�GRFXPHQWV
PXVW�EH�PDLQWDLQHG�
����7D[SD\HUV�PXVW�PDNH�DYDLODEOH�D�UHDGHU�SULQWHU�XSRQ�UHTXHVW�E\
&RPPLVVLRQ�WR�UHYLHZ�UHFRUGV�
����:KHQ�GLVSOD\HG�RU�UHSURGXFHG�RQ�SDSHU��WKH�PDWHULDO�PXVW�H[KLELW
OHJLELOLW\�DQG�UHDGDELOLW\��/HJLELOLW\�LV�GHILQHG�DV�WKH�TXDOLW\�RI�D�OHWWHU�RU
QXPHUDO�WKDW�HQDEOHV�WKH�REVHUYHU�WR�LGHQWLI\�LW�SRVLWLYHO\�DQG�TXLFNO\�WR�WKH
H[FOXVLRQ�RI�DOO�RWKHU�OHWWHUV�RU�QXPHUDOV��5HDGDELOLW\�LV�GHILQHG�DV�WKH
TXDOLW\�RI�D�JURXS�RI�OHWWHUV�RU�QXPHUDOV�EHLQJ�UHFRJQL]HG�DV�ZRUGV�RU
FRPSOHWH�QXPEHUV�
����7KH�WD[SD\HU�UHWDLQV�WKH�PLFURILOP�RU�PLFURILFKH�FRSLHV�VR�ORQJ�DV�WKH
FRQWHQWV�WKHUHRI�PD\�EH�PDWHULDO�LQ�WKH�DGPLQLVWUDWLRQ�RI�DQ\�DXGLW�E\�WKH
&RPPLVVLRQ�

�F��$XWRPDWHG�V\VWHPV��$Q�$XWRPDWHG�'DWD�3URFHVV�6\VWHPV��$'3��WD[
DFFRXQWLQJ�V\VWHP�PD\�EH�XVHG�WR�SURYLGH�WKH�UHFRUGV�UHTXLUHG�IRU�WKH�YHULILFDWLRQ
RI�WD[�OLDELOLW\��6XFK�$'3�V\VWHP�PXVW�LQFOXGH�D�PHWKRG�RI�SURGXFLQJ�OHJLEOH�DQG
UHDGDEOH�UHFRUGV�ZKLFK�ZLOO�SURYLGH�WKH�QHFHVVDU\�LQIRUPDWLRQ�IRU�YHULI\LQJ�VXFK
WD[�OLDELOLW\��7KH�IROORZLQJ�UHTXLUHPHQWV�DSSO\�WR�DQ\�WD[SD\HU�ZKR�PDLQWDLQV�DQ\
VXFK�UHFRUGV�RQ�DQ�$'3�V\VWHP�



����5HFRUGHG�RU�UHFRQVWUXFWLEOH�GDWD��$'3�UHFRUGV�VKDOO�SURYLGH�DQ
RSSRUWXQLW\�WR�WUDFH�DQ\�WUDQVDFWLRQ�EDFN�WR�WKH�RULJLQDO�VRXUFH�RU�IRUZDUG
WR�D�ILQDO�WRWDO��,I�GHWDLOHG�SULQWRXWV�DUH�QRW�PDGH�RI�WUDQVDFWLRQV�DW�WKH�WLPH
WKH\�DUH�SURFHVVHG��WKH�V\VWHPV�PXVW�KDYH�WKH�DELOLW\�WR�UHFRQVWUXFW�WKHVH
WUDQVDFWLRQV�
����*HQHUDO�DQG�VXEVLGLDU\�ERRNV�RI�DFFRXQW��$�JHQHUDO�OHGJHU�ZLWK
VRXUFH�UHIHUHQFHV�DQG�VXEVLGLDU\�OHGJHUV�VKDOO�EH�ZULWWHQ�RXW�WR�FRLQFLGH
ZLWK�ILQDQFLDO�UHSRUWV�IRU�WD[�UHSRUWLQJ�SHULRGV�
����6XSSRUWLQJ�GRFXPHQWV�DQG�DXGLW�WUDLO��7KH�DXGLW�WUDLO�VKDOO�EH
GHVLJQHG�VR�WKDW�WKH�GHWDLOV�XQGHUO\LQJ�WKH�VXPPDU\�DFFRXQWLQJ�GDWD�VXFK
DV�VDOHV�LQYRLFHV��SXUFKDVH�LQYRLFHV��FUHGLW�PHPRUDQGD�DQG�OLNH�GRFXPHQWV�
DUH�UHDGLO\�DYDLODEOH�WR�WKH�'HSDUWPHQW�XSRQ�UHTXHVW�
����3URJUDP�GRFXPHQWDWLRQ��$�GHVFULSWLRQ�RI�WKH�$'3�SRUWLRQ�RI�WKH
DFFRXQWLQJ�V\VWHP�VKDOO�EH�PDGH�DYDLODEOH��7KH�VWDWHPHQWV�DQG�LOOXVWUDWLRQV
GHVFULELQJ�WKH�V\VWHP�DQG�VFRSH�RI�$'3�RSHUDWLRQV�EHLQJ�SHUIRUPHG�VKDOO
EH�VXIILFLHQWO\�GHWDLOHG�WR�LQGLFDWH�WKH�DSSOLFDWLRQ�EHLQJ�SHUIRUPHG�DQG�WKH
SURFHGXUHV�HPSOR\HG�LQ�HDFK�DSSOLFDWLRQ��&RQWUROV�XVHG�WR�LQVXUH�DFFXUDWH
DQG�UHOLDEOH�SURFHVVLQJ�VKRXOG�EH�QRWHG�DORQJ�ZLWK�WKH�GDWHV�DQG�QDWXUH�RI
LPSRUWDQW�FKDQJHV�
����'DWD�VWRUDJH�PHGLD��$GHTXDWH�UHFRUG�UHWHQWLRQ�IDFLOLWLHV�VKDOO�EH
DYDLODEOH�IRU�VWRULQJ�WD[�DQG�$'3�UHFRUGV�UHTXLUHG�IRU�YHULILFDWLRQ�RI�WD[
OLDELOLW\��5HFRUGV�UHTXLUHG�ZRXOG�LQFOXGH�GDWD�SUHSDUHG�IRU�LQSXW�LQ
SURFHVVLQJ�DFFRXQWV�SD\DEOH��DFFRXQWV�UHFHLYDEOH�RU�DQ\�SXUFKDVH�RU�VDOHV
MRXUQDO�HQWULHV�QHFHVVDU\�IRU�ERRNNHHSLQJ�DQG�WD[�UHSRUWLQJ�SXUSRVHV��>6HH�
���2�6�������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$XWKRUL]DWLRQ�WR�GHVWUR\�UHFRUGV�VRRQHU�WKDQ�ZRXOG�RWKHUZLVH�EH
SHUPLVVLEOH

,Q�DOO�FDVHV��WKH�&RPPLVVLRQ�PD\��LQ�ZULWLQJ��DXWKRUL]H�WKH�GHVWUXFWLRQ�RI
ERRNV�DQG�UHFRUGV�DQG�RWKHU�SDSHUV�SULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�WKUHH�\HDU�SHULRG
RI�WLPH�ZKLFK�WKH�WD[SD\HU��H[FHSW�IRU�VXFK�ZULWWHQ�DXWKRUL]DWLRQ�IURP�WKH
&RPPLVVLRQ��LV�UHTXLUHG�WR�NHHS�KLV�ERRNV�DQG�UHFRUGV��7KH�&RPPLVVLRQ�ZLOO�QRW
DXWKRUL]H�GHVWUXFWLRQ�RI�UHFRUGV�XQOHVV�WKH�UHFRUGV�DUH�SUHVHUYHG�LQ�PLFURILOP�
PLFURILFKH�RU�$'3�DQG�PHHW�FRQGLWLRQV�DV�SUHVFULEHG��>6HH�����2�6���������)�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HFRUGV�UHTXLUHG�WR�VXSSRUW�GHGXFWLRQV�IURP�JURVV�UHFHLSWV�IRU
SXUSRVHV�RI�FDOFXODWLQJ�VDOHV�WD[
�D��6XSSRUWLQJ�UHFRUGV�UHTXLUHG��:KHUH�WKH�QDWXUH�RI�D�EXVLQHVV�LV�VXFK�WKDW
FKDUJH�DQG�WLPH�VDOHV�DUH�PDGH��RU�ZKHUH�WKH�QDWXUH�RI�WKH�EXVLQHVV�LV�VXFK�WKDW�D
SRUWLRQ�RI�LWV�VDOHV�DUH�IRU�UHVDOH��RU�DUH�ZLWKLQ�WKH�SURWHFWLRQ�RI�WKH�&RPPHUFH
&ODXVH�RI�WKH�&RQVWLWXWLRQ�RI�WKH�8QLWHG�6WDWHV��RU�FRQVLVW�RI�QRQWD[DEOH�VHUYLFHV��RU
DUH�H[HPSW�XQGHU�DQ\�SURYLVLRQ�RI�WKH�2NODKRPD�6DOHV�7D[�&RGH��WKHQ�VXFK�UHFRUGV
DV�ZLOO�FOHDUO\�LQGLFDWH�WKH�LQIRUPDWLRQ�UHTXLUHG�LQ�ILOLQJ�UHWXUQV�PXVW�EH�NHSW�
�E��&RPSOHWH�DQG�GHWDLOHG�UHFRUGV�UHTXLUHG��7R�VXSSRUW�GHGXFWLRQV�PDGH�RQ�WKH
WD[�UHWXUQ��WKH�YHQGRU
V�UHFRUGV�IRU�HDFK�WUDQVDFWLRQ�IRU�ZKLFK�H[HPSWLRQ�LV�FODLPHG
VKDOO�EH�LQ�GHWDLO�VXIILFLHQW�WR�VKRZ�

����7KH�QDPH�DQG�DGGUHVV�RI�WKH�FXVWRPHU�
����7KH�FKDUDFWHU�RI�WKH�WUDQVDFWLRQ�
����7KH�GDWH�



����7KH�DPRXQW�RI�JURVV�UHFHLSWV�RU�JURVV�SURFHHGV��DQG
����6XFK�RWKHU�LQIRUPDWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HVWDEOLVK�WKH�QRQWD[DEOH
FKDUDFWHU�RI�VXFK�WUDQVDFWLRQ�XQGHU�WKH�6DOHV�7D[�&RGH�

�F��3XUFKDVHU�UHVDOH�QXPEHU�UHTXLUHPHQW��$Q\RQH�FODLPLQJ�D�VDOH�IRU�UHVDOH
H[HPSWLRQ�VKDOO�DOVR�NHHS�D�UHFRUG�RI�WKH�SXUFKDVHU
V�UHVDOH�QXPEHU�LVVXHG�E\�WKH
&RPPLVVLRQ��7KH�IDLOXUH�WR�REWDLQ�DQG�NHHS�D�UHFRUG�RI�WKH�SXUFKDVHU
V�UHVDOH
QXPEHU�VKDOO�FUHDWH�D�SUHVXPSWLRQ�WKDW�WKH�VDOH�DV�QRW�D�VDOH�IRU�UHVDOH��7KH�YHQGRU
PD\��KRZHYHU��SUHVHQW�RWKHU�GRFXPHQWDU\�HYLGHQFH�IURP�LWV�ERRNV�DQG�UHFRUGV�WR
RYHUFRPH�WKLV�SUHVXPSWLRQ��0RUH�GHWDLO�UHJDUGLQJ�GXWLHV�DQG�OLDELOLWLHV�PD\�EH
IRXQG�LQ�6XEFKDSWHU���RI�WKLV�&KDSWHU��>6HH�����2�6���������)�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������$GPLQLVWUDWLRQ�RI�HOHFWURQLFDOO\�FODLPHG�H[HPSWLRQV
�D��7KH�YHQGRU�VKDOO�XVH�WKH�VWDQGDUG�IRUP�DGRSWHG�E\�WKH�&RPPLVVLRQ�IRU�FODLPLQJ
DQ�H[HPSWLRQ�HOHFWURQLFDOO\�
�E��$�SXUFKDVHU�LV�QRW�UHTXLUHG�WR�SURYLGH�D�VLJQDWXUH�WR�FODLP�DQ�H[HPSWLRQ�IURP
WD[�XQOHVV�D�SDSHU�H[HPSWLRQ�FHUWLILFDWH�LV�XVHG�
�F��7KH�YHQGRU�VKDOO�REWDLQ�WKH�VDPH�LQIRUPDWLRQ�IRU�SURRI�RI�D�FODLPHG�H[HPSWLRQ
UHJDUGOHVV�RI�WKH�PHGLXP�LQ�ZKLFK�WKH�WUDQVDFWLRQ�RFFXUUHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����$8',7�$1'�$66(660(17

������������6DOHV�XVH�WD[�DXGLWV�DQG�DXGLWRUV
�D��*HQHUDO�LQYHVWLJDWLYH�DXWKRULW\��$Q\�UHSUHVHQWDWLYH�RI�WKH�&RPPLVVLRQ
KROGLQJ�D�FHUWLILFDWH�RI�DXWKRULW\�PD\�PDNH�DQ�H[DPLQDWLRQ�RU�LQYHVWLJDWLRQ�RI�WKH
SODFH�RI�EXVLQHVV��WDQJLEOH�SHUVRQDO�SURSHUW\��HTXLSPHQW�DQG�IDFLOLWLHV��DQG�WKH
ERRNV��UHFRUGV��SDSHUV��YRXFKHUV��DFFRXQWV�DQG�GRFXPHQWV�RI�DQ\�WD[SD\HU�
�E��)LQDQFLDO�LQVWLWXWLRQ�OLPLWDWLRQ��+RZHYHU��ILQDQFLDO�LQVWLWXWLRQV�DUH�QRW
UHTXLUHG�WR�UHOHDVH�RU�SHUPLW�WKH�&RPPLVVLRQ�WR�KDYH�DFFHVV�WR�FXVWRPHU�ILQDQFLDO
LQIRUPDWLRQ�ZKLFK�UHIOHFWV�ILQDQFLDO�LQVWLWXWLRQV
�VDOHV�WD[�LQIRUPDWLRQ�ZLWKRXW�ILUVW
UHYLHZLQJ�DQG�GHOHWLQJ�DQ\�DQG�DOO�LQIRUPDWLRQ�ZKLFK�PD\�GLYXOJH�WKH�LGHQWLW\�RI�D
SDUWLFXODU�FXVWRPHU�DQG�WKH�FXVWRPHU
V�ILQDQFLDO�UHFRUGV��>6HH�����2�6��������HW
VHT�@
�F��'XW\�WR�PDNH�UHFRUGV�LQIRUPDWLRQ�DYDLODEOH��,W�VKDOO�EH�WKH�GXW\�RI�HYHU\
WD[SD\HU�DQG�HYHU\�GLUHFWRU��RIILFHU��RU�HPSOR\HH�RI�HYHU\�WD[SD\HU�WR�H[KLELW�WR�WKH
&RPPLVVLRQ��RU�WR�WKH�HPSOR\HHV�RU�DJHQWV�RI�VXFK�&RPPLVVLRQ��WKH�LWHPV
PHQWLRQHG�LQ��D��RI�WKLV�6HFWLRQ��>6HH�����2�6������@

������������6DOHV�XVH�WD[�DXGLWV�RI�VDPSOH�SHULRGV
$Q�DXGLWRU�IRU�WKH�&RPPLVVLRQ�PD\�VXJJHVW�D�VDPSOH�VDOHV�XVH�WD[�DXGLW

UDWKHU�WKDQ�D�GHWDLOHG�DXGLW��7KH�DXGLWRU�VKDOO�VHOHFW�WKH�SHULRGV�WR�VDPSOH�DQG�DSSO\
WKH�UHVXOWV�WR�DOO�WKH�SHULRGV�RI�WKH�DXGLW��7KH�DXGLWRU�VKDOO�SUHSDUH�IRUPV�WR�EH
VLJQHG�E\�WKH�WD[SD\HU�VWDWLQJ�WKH\�DJUHH�ZLWK�WKH�SHULRGV�DQG�PHWKRG�FKRVHQ�IRU
WKH�VDPSOH��>6HH�����2�6������@

������������2XW�RI�VWDWH�WD[�DXGLWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@



������������([DPLQDWLRQ�RI�WD[�UHWXUQ��DGMXVWPHQWV��QRWLFHV��DQG�GHPDQGV
,I��XSRQ�H[DPLQDWLRQ�RI�WKH�ERRNV�RI�DFFRXQW�DQG�UHFRUGV�RI�WKH�SHUVRQ

ILOLQJ�WKH�WD[�UHWXUQ��IDFWV�DUH�REWDLQHG�ZKLFK��LQ�WKH�RSLQLRQ�RI�WKH�&RPPLVVLRQ�
ZDUUDQW�DQ�DGMXVWPHQW�RI�WKH�WD[�OLDELOLW\�UHSRUWHG��WKH�IROORZLQJ�SURFHGXUH�VKDOO�EH
IROORZHG�

����1RWLFH�DQG�GHPDQG��$�SURSRVHG�DVVHVVPHQW�UHSRUW�ZLOO�EH�SUHSDUHG
DQG�PDLOHG�WR�WKH�WD[SD\HU��7KLV�UHSRUW�ZLOO�FRQWDLQ�DQ�H[SODQDWLRQ�RI
DGMXVWPHQWV�WRJHWKHU�ZLWK�D�UHFRPSXWDWLRQ�RI�WD[�LQ�DFFRUGDQFH�ZLWK�VXFK
DGMXVWPHQWV��7KH�QRWLFH�RI�DGMXVWPHQWV�DQG�WKH�GHPDQG�IRU�SD\PHQW��LI
DGGLWLRQDO�WD[�LV�GXH��RU�DQ\�RWKHU�QRWLFH�RU�GHPDQG�XSRQ�WKH�SHUVRQ�ILOLQJ
WKH�UHWXUQ�UHTXLUHG�E\�ODZ�VKDOO�EH�VHQW�WR�KLP�DW�KLV�ODVW�NQRZQ�DGGUHVV��,Q
WKH�DOWHUQDWLYH��WKH�&RPPLVVLRQ�PD\�FDXVH�WR�EH�VHUYHG�XSRQ�VXFK�SHUVRQ�D
ZULWWHQ�VWDWHPHQW�RI�WKH�FRPSXWDWLRQ�RI�WD[�GXH�
����$FTXLHVFHQFH�RU�IDLOXUH�WR�SURWHVW��,Q�WKH�HYHQW�WKH�SHUVRQ�ILOLQJ�WKH
UHWXUQ�DFTXLHVFHV�LQ�WKH�FKDQJHV�UHIOHFWHG�RQ�WKH�SURSRVHG�DVVHVVPHQW��RU
IDLOV�WR�ILOH�D�SURWHVW�ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ�WKH�OHWWHU�RI�SURSRVHG
DVVHVVPHQW��RU�DQ\�H[WHQVLRQV�DOORZDEOH�E\�6WDWXWH�WKDW�KDYH�EHHQ�JUDQWHG�
WKH�SURSRVHG�DVVHVVPHQW�EHFRPHV�ILQDO�
����-HRSDUG\�DVVHVVPHQW��,I�WKH�&RPPLVVLRQ�KDV�UHDVRQ�WR�EHOLHYH�WKDW�WKH
FROOHFWLRQ�RI�DQ\�WD[�GXH�XQGHU�WKH�6DOHV�DQG�8VH�7D[�&RGHV�PD\�EH
MHRSDUGL]HG��WKH�&RPPLVVLRQ�PD\�LPPHGLDWHO\�WHUPLQDWH�WKH�UHSRUWLQJ
SHULRG�RI�WKH�SHUVRQ�UHTXLUHG�WR�SD\�VXFK�WD[��7KHUHXSRQ�WKH�&RPPLVVLRQ
PD\�DVVHVV�D�WD[�RQ�WKH�EDVLV�RI�LQIRUPDWLRQ�RU�NQRZOHGJH�DYDLODEOH�WR�KLP
DQG�GHPDQG�LPPHGLDWH�SD\PHQW��,I�VXFK�SD\PHQW�LV�QRW�LPPHGLDWHO\�PDGH�
WKH�7D[�&RPPLVVLRQ�PD\�FROOHFW�WKH�WD[�E\�WKH�XVH�RI�DQ\�RI�WKH�PHWKRGV
DXWKRUL]HG�ODZ�
����3URWHVW�RI�DVVHVVPHQW��:KHUH�D�SHUVRQ�GRHV�QRW�DFTXLHVFH�LQ�WKH
SURSRVHG�DVVHVVPHQW��KH�PD\�ILOH�D�SURWHVW�ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ
WKH�OHWWHU�RI�SURSRVHG�DVVHVVPHQW��RU�ZLWKLQ�DQ\�H[WHQVLRQV�DOORZDEOH�E\
6WDWXWH�WKDW�KDYH�EHHQ�JUDQWHG��
����5HYLHZ�E\�WD[LQJ�GLYLVLRQ��UHIHUUDO��,I��DIWHU�D�UHYLHZ�RI�KLV�SURWHVW�WKH
'LYLVLRQ�LV�XQDEOH�WR�UHDFK�DJUHHPHQW�ZLWK�WD[SD\HU��WKH�WD[SD\HU
V�ILOH�ZLOO
EH�IRUZDUGHG�WR�WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZKHUH�WKH
WD[SD\HU�ZLOO�KDYH�DQ�RSSRUWXQLW\�WR�KDYH�D�KHDULQJ�EHIRUH�DQ
$GPLQLVWUDWLYH�/DZ�-XGJH��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH�VXEVHTXHQWO\
ZLOO�QRWLI\�VXFK�SHUVRQ�RI�WKH�GDWH�VHW�IRU�WKH�KHDULQJ�
����'HWHUPLQDWLRQ�RI�FDVH�ZLWKRXW�KHDULQJ�DYDLODEOH��,I�WKH�WD[SD\HU�GRHV
QRW�GHVLUH�D�KHDULQJ��DQ�RUGHU�ZLOO�EH�LVVXHG�E\�WKH�&RPPLVVLRQ�ZLWKLQ�D
UHDVRQDEOH�WLPH�
����+HDULQJ��ILQDO�GHWHUPLQDWLRQ��,I�D�KHDULQJ�EHIRUH�WKH�$GPLQLVWUDWLYH
/DZ�-XGJH�LV�UHTXHVWHG�DQG�JUDQWHG��DQ�RUGHU�ZLOO�QRW�EH�LVVXHG�XQWLO�VXFK
WLPH�DV�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�KDV�VXEPLWWHG�)LQGLQJV��&RQFOXVLRQV
DQG�5HFRPPHQGDWLRQV�WR�WKH�&RPPLVVLRQ�DQG�WKH�&RPPLVVLRQ�KDV�PDGH�D
ILQDO�GHWHUPLQDWLRQ�
����)LQDO�GHWHUPLQDWLRQ��DSSHDO�7KH�LVVXDQFH�RI�DQ�RUGHU�E\�WKH
&RPPLVVLRQ�FRQVWLWXWHV�D�ILQDO�GHWHUPLQDWLRQ��7KH�WD[SD\HU�DJJULHYHG�E\
WKH�RUGHU�LV�JUDQWHG�D�SHULRG�RI�WKLUW\������GD\V�IURP�WKH�GDWH�RI�PDLOLQJ�WR
WKH�WD[SD\HU�RI�D�FHUWLILHG�FRS\�RI�WKH�RUGHU�LQ�ZKLFK�WR�GLUHFWO\�DSSHDO�WR
WKH�2NODKRPD�6XSUHPH�&RXUW�



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������,VVXDQFH�RI�VDOHV�WD[�DVVHVVPHQWV
6DOHV�WD[�DVVHVVPHQWV�ZLOO�EH�LVVXHG�DJDLQVW�WKH�OHJDO�HQWLW\�DV�ZHOO�DV

DJDLQVW�RWKHU�SHUVRQ�V��ZKR�PD\�EH�OLDEOH�IRU�WKH�WD[�SXUVXDQW�WR�ODZ��$Q\�SHUVRQ
VKDOO�EH�OLDEOH�IRU�WKH�SD\PHQW�RI�VDOHV�WD[�LI�GXULQJ�WKH�SHULRG�RI�WLPH�IRU�ZKLFK�WKH
DVVHVVPHQW�ZDV�PDGH�WKH�SHUVRQ�ZDV�UHVSRQVLEOH�IRU�WKH�FROOHFWLRQ�DQG�UHPLWWDQFH
RI�VDOHV�WD[�RU�KDG�GLUHFW�FRQWURO��VXSHUYLVLRQ�RU�UHVSRQVLELOLW\�IRU�ILOLQJ�UHWXUQV�DQG
PDNLQJ�SD\PHQWV�RI�WKH�WD[�GXH�WKH�6WDWH�RI�2NODKRPD�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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������������7D[SD\HU
V�GXW\�WR�REWDLQ�VDOHV�WD[�UHWXUQ�IRUP
6DOHV�WD[�UHWXUQV�VKDOO�EH�ILOHG�RQ�IRUPV�SUHVFULEHG�DQG�IXUQLVKHG�E\�WKH

&RPPLVVLRQ��)DLOXUH�WR�REWDLQ�IRUPV�ZLOO�QRW�EH�DQ�H[FXVH�IRU�IDLOXUH�WR�ILOH�UHWXUQV
ZKHQ�DQG�DV�UHTXLUHG�E\�ODZ��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������9HQGRU�UHVSRQVLELOLW\�IRU�FROOHFWLRQ�RI�VDOHV�WD[��WUHDWPHQW�RI�VDOHV
WD[�E\�YHQGRU
�D��7KH�SULPDU\�EXUGHQ�IRU�RSHUDWLRQ�RI�WKH�VDOHV�WD[�V\VWHP�LV�XSRQ�WKH�YHQGRU�RI
PHUFKDQGLVH��WKH�SHUIRUPHU�RI�WD[DEOH�VHUYLFHV��DQG�WKH�UHQWHU�RU�OHVVRU�RI�SURSHUW\�
DQG�UHTXLUHV�WKDW�WKH\�FROOHFW�WKH�WD[�IURP�WKH�SXUFKDVHU��XVHU�RU�FRQVXPHU��,I�D
YHQGRU�IDLOV�RU�UHIXVHV�WR�FROOHFW�WKH�WD[��KH�QRW�RQO\�EHFRPHV�OLDEOH�IRU�SD\PHQW�RI
WKH�WD[��EXW�DOVR�VXEMHFWV�KLPVHOI�WR�WKH�SRVVLELOLW\�RI�EHLQJ�ILQHG�RU�LPSULVRQHG�IRU
D�SHULRG�RI�WLPH�
�E��7KH�YHQGRU�LV�UHTXLUHG�WR�DGG�WKH�WD[�WR�WKH�VHOOLQJ�SULFH�RU�FKDUJH��$�YHQGRU�LV
VSHFLILFDOO\�SURKLELWHG�IURP�DGYHUWLVLQJ�RU�KROGLQJ�RXW�WR�WKH�SXEOLF�LQ�DQ\�ZD\�
GLUHFWO\�RU�LQGLUHFWO\��WKDW�KH�ZLOO�DEVRUE�DOO�RU�DQ\�SDUW�RI�WKH�WD[�RU�WKDW�KH�ZLOO
UHOLHYH�WKH�SXUFKDVHU�IURP�WKH�SD\PHQW�RI�DOO�RU�DQ\�SDUW�RI�WKH�WD[��7KH�YHQGRU
ZKR�YLRODWHV�WKLV�SURYLVLRQ�VKDOO�EH�ILQHG�RU�LPSULVRQHG��RU�ERWK��)RU�VHFRQG�RU
VXEVHTXHQW�RIIHQVHV��WKH�SHQDOW\�LV�GRXEOHG��>6HH�����2�6�������@

������������3HUVRQDO�OLDELOLW\�IRU�VDOHV�WD[�GXH
6DOHV�WD[�LV�SDLG�E\�WKH�FRQVXPHU�XVHU�WR�WKH�YHQGRU�DV�WUXVWHH�IRU�WKH�VWDWH�

$Q\�SHUVRQ�UHTXLUHG�WR�FROOHFW�VDOHV�WD[�DV�D�WUXVWHH�IRU�WKH�VWDWH�ZLOO�EH�KHOG
SHUVRQDOO\�OLDEOH�IRU�WKH�VDOHV�WD[�GXH��7KH�GHFLVLRQ�DV�WR�ZKHWKHU�DQ�LQGLYLGXDO�LV
SHUVRQDOO\�OLDEOH�IRU�VDOHV�WD[�VKDOO�EH�PDGH�RQ�DQ��LQGLYLGXDO�FDVH��EDVLV��7KH
VWDQGDUG�WR�EH�DSSOLHG�LV�WKDW�RI�GHWHUPLQLQJ�OLDELOLW\�IRU�SD\PHQW�RI�IHGHUDO
ZLWKKROGLQJ�WD[�SXUVXDQW�WR�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��RU
UHJXODWLRQV�SURPXOJDWHG�SXUVXDQW�WR�VDPH��2QFH�LW�LV�ILQDOO\�GHWHUPLQHG�WKDW�D
SHUVRQ�LV�OLDEOH��D�WD[�ZDUUDQW�ZKLFK�KDV�WKH�IRUFH�DQG�HIIHFW�RI�D�MXGJPHQW�RU�OLHQ
ZLOO�EH�ILOHG�DJDLQVW�WKDW�SHUVRQ�LQGLYLGXDOO\�IRU�WKH�IXOO�DPRXQW�RI�WKH�OLDELOLW\��L�H�
WD[��LQWHUHVW�DQG�SHQDOW\��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������6DOHV�WD[�UHVSRQVLELOLW\�DQG�OLDELOLW\�RI�WUXVWHHV��UHFHLYHUV�
H[HFXWRUV�RU�DGPLQLVWUDWRUV



:KHUH�WUXVWHHV��UHFHLYHUV��H[HFXWRUV�RU�DGPLQLVWUDWRUV��ZKHWKHU�DSSRLQWHG
E\�D�)HGHUDO�RU�D�6WDWH�FRXUW���E\�YLUWXH�RI�WKHLU�DSSRLQWPHQW��FRQWLQXH�WR�RSHUDWH�
PDQDJH�RU�FRQWURO�WKH�EXVLQHVV�DQG�HQJDJH�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�WDQJLEOH
SHUVRQDO�SURSHUW\��WKH\��LQ�WKHLU�ILGXFLDU\�DQG�QRW�LQ�WKHLU�LQGLYLGXDO�FDSDFLW\�
EHFRPH�OLDEOH�IRU�VDOHV�WD[��7KLV�SULQFLSOH�DSSOLHV�QRWZLWKVWDQGLQJ�WKH�IDFW�WKDW�VXFK
WUXVWHHV��UHFHLYHUV��H[HFXWRUV�RU�DGPLQLVWUDWRUV�PD\�EH�HQJDJHG�LQ�OLTXLGDWLQJ�WKH
DVVHWV�RI�WKH�EXVLQHVV��SURYLGHG�WKDW�VXFK�OLTXLGDWLRQ�WDNHV�SODFH�E\�PHDQV�RI�VDOHV�
DQG�SURYLGHG�WKDW�VXFK�FRQVLVWV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\��>6HH�����2�6�������@

������������9HQGRU
V�UHVSRQVLELOLW\�WR�REWDLQ�VDOHV�WD[�SHUPLWV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������9HQGRUV
�RU�FHUWLILHG�VHUYLFH�SURYLGHUV
�UHOLHI�IURP�OLDELOLW\�DQG
GXW\�WR�FROOHFW�VDOHV�WD[
�D��3UHVXPSWLRQ�RI�WD[DELOLW\��$OO�VDOHV�DUH�SUHVXPHG�WR�EH�VXEMHFW�WR�VDOHV�WD[
XQOHVV�VSHFLILFDOO\�H[HPSWHG�E\�WKH�6DOHV�7D[�&RGH��9HQGRUV�DUH�OLDEOH�IRU�WKH�VDOHV
WD[�FROOHFWHG�DV�ZHOO�DV�IRU�WD[�WKDW�VKRXOG�KDYH�EHHQ�FROOHFWHG�
�E��:KHQ�YHQGRU�RU�FHUWLILHG�VHUYLFH�SURYLGHU�PD\�EH�UHOLHYHG�RI�OLDELOLW\��$
YHQGRU�RU�FHUWLILHG�VHUYLFH�SURYLGHU�VKDOO�EH�UHOLHYHG�RI�DQ\�OLDELOLW\�IRU�WKH�WD[�DQG
RI�WKH�GXW\�WR�FROOHFW�LPSRVHG�E\�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV
LI�WKH�YHQGRU��LQ�JRRG�IDLWK��WLPHO\�DFFHSWV�IURP�D�FRQVXPHU��SURSHUO\�FRPSOHWHG
GRFXPHQWDWLRQ�FHUWLILHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WKDW�VXFK�FRQVXPHU�LV
H[HPSW�IURP�WKH�WD[HV�OHYLHG�E\�WKH�2NODKRPD�6DOHV�7D[�&RGH�
�F��*HQHUDO�UHTXLUHPHQWV��7KUHH�UHTXLUHPHQWV�PXVW�EH�PHW�EHIRUH�WKH�YHQGRU�RU
FHUWLILHG�VHUYLFH�SURYLGHU�LV�UHOLHYHG�RI�OLDELOLW\�

����9HQGRU�RU�FHUWLILHG�VHUYLFH�SURYLGHU�JRRG�IDLWK��*RRG�IDLWK�UHTXLUHV
WKDW�WKH�YHQGRU�VWULFWO\�FRPSO\�ZLWK�VWDWXWRU\�UHTXLUHPHQWV�
����7LPHO\�DFFHSWDQFH�IURP�D�FRQVXPHU��7LPHO\�DFFHSWDQFH�IURP�D
FRQVXPHU�UHTXLUHV�WKDW�GRFXPHQWDWLRQ�EH�LQ�WKH�SRVVHVVLRQ�RI�WKH�YHQGRU
ZLWKLQ�QLQHW\������GD\V�VXEVHTXHQW�WR�WKH�GDWH�RI�VDOH��,Q�WKH�FDVH�RI
FRQWLQXHG�VDOHV�WR�WKH�VDPH�SXUFKDVHU��WKH�YHQGRU�PXVW�KDYH��RQ�ILOH��D�VDOHV
WD[�SHUPLW��FDUG��RU�H[HPSWLRQ�OHWWHU�IRU�HDFK�UHQHZDO�LQWHUYDO��,I�QR�UHQHZDO
LQWHUYDO�LV�SURYLGHG�E\�VWDWXWH��WKH�UHQHZDO�SHULRG�ZLOO�EH�GHHPHG�WKUHH����
\HDUV��H[FHSW�LQ�WKH�FDVH�RI�HQWLWLHV�ZLWK�VSHFLILF�VWDWXWRU\�H[HPSWLRQV�ZKR
KDYH�HVWDEOLVKHG�HOLJLELOLW\�DV�VHW�RXW�LQ�������������DQG������������
WKURXJK�������������
����3URSHUO\�FRPSOHWHG�GRFXPHQWDWLRQ�FHUWLILHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ��([DPSOHV�RI�SURSHUO\�FRPSOHWHG�GRFXPHQWDWLRQ�FHUWLILHG�E\
WKH�2NODKRPD�7D[�&RPPLVVLRQ�DUH�GHVFULEHG�LQ������������WKURXJK
������������DQG�������������WKURXJK�������������

�G��:KHQ�YHQGRU�RU�FHUWLILHG�VHUYLFH�SURYLGHU�PD\�QRW�EH�UHOLHYHG�RI�OLDELOLW\�
5HOLHI�IURP�OLDELOLW\�IRU�WKH�WD[�DQG�RI�WKH�GXW\�WR�FROOHFW�LPSRVHG�E\�6HFWLRQ�����
RI�7LWOH����VKDOO�QRW�DSSO\�WR�

����D�VHOOHU�RU�FHUWLILHG�VHUYLFH�SURYLGHU�ZKR�IUDXGXOHQWO\�IDLOV�WR�FROOHFW�WD[�
����D�VHOOHU�ZKR�VROLFLWV�SXUFKDVHUV�WR�SDUWLFLSDWH�LQ�WKH�XQODZIXO�FODLP�RI�DQ
H[HPSWLRQ��RU
����D�VHOOHU�ZKR�DFFHSWV�DQ�H[HPSWLRQ�FHUWLILFDWH�ZKHQ�WKH�SXUFKDVHU�FODLPV
DQ�HQWLW\�EDVHG�H[HPSWLRQ�ZKHQ�

�$��WKH�VXEMHFW�RI�WKH�WUDQVDFWLRQ�VRXJKW�WR�EH�FRYHUHG�E\�WKH
H[HPSWLRQ�FHUWLILFDWH�LV�DFWXDOO\�UHFHLYHG�E\�WKH�SXUFKDVHU�DW�D
ORFDWLRQ�RSHUDWHG�E\�WKH�VHOOHU��DQG



�%��WKH�7D[�&RPPLVVLRQ�SURYLGHV�DQ�H[HPSWLRQ�FHUWLILFDWH�WKDW
FOHDUO\�DQG�DIILUPDWLYHO\�LQGLFDWHV�WKDW�WKH�FODLPHG�H[HPSWLRQ�LV�QRW
DYDLODEOH�LQ�WKLV�VWDWH�

�H��6SHFLILF�DSSOLFDWLRQV��7KH�LWHPV�RI�LQIRUPDWLRQ�GHVFULEHG�LQ�����������
WKURXJK�������������DQG�������������WKURXJK�������������VKDOO�FRQVWLWXWH
PLQLPXP�UHTXLUHPHQWV�WR�HVWDEOLVK��SURSHUO\�FRPSOHWHG�GRFXPHQWDWLRQ
FHUWLILHG�E\�WKH�7D[�&RPPLVVLRQ��IRU�HDFK�UHVSHFWLYH�FDWHJRU\�RI�SXUFKDVHUV�
>6RXUFH��$GGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ������HII��������@

������������7UHDWPHQW�RI�IHGHUDO�OX[XU\�WD[�IRU�VDOHV�XVH�WD[�SXUSRVHV
>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������9HQGRUV
�UHVSRQVLELOLW\���VDOHV�IRU�UHVDOH
,Q�WKH�FDVH�RI�VDOHV�IRU�UHVDOH��ZULWWHQ�FHUWLILFDWLRQ�FRQWDLQLQJ�WKH

SXUFKDVHU
V�QDPH��DGGUHVV��W\SH�RI�EXVLQHVV��VDOHV�WD[�SHUPLW�QXPEHU��DQG�WKH
VLJQDWXUH�RI�WKH�SXUFKDVHU�DUH�UHTXLUHG�WR�HVWDEOLVK�SURSHUO\�FRPSOHWHG
GRFXPHQWDWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������9HQGRU
V�UHVSRQVLELOLW\�VDOHV�IRU�UHVDOH�IRU�H[SRUW�RXWVLGH�WKH
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IROORZLQJ�WKH�SURFHGXUHV�VHW�RXW�LQ���������������DQG�SURYLGH�D�FRS\�RI�WKH
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RI�WKH�RUJDQL]DWLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������9HQGRU
V�UHVSRQVLELOLW\���VDOHV�WR�TXDOLI\LQJ�RUJDQL]DWLRQV
SURYLGLQJ�VHUYLFHV�IRU�GHYHORSPHQWDOO\�GLVDEOHG�SHUVRQV

,Q�WKH�FDVH�RI�VDOHV�PDGH�WR�RUJDQL]DWLRQV�SURYLGLQJ�VHUYLFHV�IRU
GHYHORSPHQWDOO\�GLVDEOHG�SHUVRQV�DQG�FODLPLQJ�H[HPSWLRQ�EHFDXVH�WKH�SXUFKDVHV
DUH�WR�EH�XVHG�H[FOXVLYHO\�IRU�FKDULWDEOH�RU�HGXFDWLRQDO�SXUSRVHV��WKH�YHQGRU�PXVW
REWDLQ�WKH�LWHPV�RI�LQIRUPDWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�

����$�FRS\�RI�WKH�SXUFKDVLQJ�RUJDQL]DWLRQ
V�VDOHV�WD[�H[HPSWLRQ�FDUG�WKDW
ZDV�LVVXHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�SXUVXDQW�WR�6HFWLRQ��������
��������DQG
����$�VLJQHG��GDWHG�VWDWHPHQW�E\�WKH�SXUFKDVHU�OLVWLQJ�WKH�SXUFKDVLQJ
RUJDQL]DWLRQ
V�QDPH��DGGUHVV�DQG�WHOHSKRQH�QXPEHU�ZKLFK�VWDWHV�WKDW�WKH
SXUFKDVHV�DUH�WR�EH�XVHG�H[FOXVLYHO\�IRU�FKDULWDEOH�RU�HGXFDWLRQDO�SXUSRVHV�
7KH�VWDWHPHQW�PXVW�DOVR�FRQWDLQ�WKH�QDPH��WLWOH�DQG�VLJQDWXUH�RI�D�SHUVRQ
DXWKRUL]HG�WR�OHJDOO\�ELQG�WKH�SXUFKDVHU�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII�������@

�������������9HQGRU
V�UHVSRQVLELOLW\�VDOHV�WR�TXDOLI\LQJ�RUJDQL]DWLRQV
SURYLGLQJ�IXQGLQJ�IRU�WKH�SUHVHUYDWLRQ�RI�ZHWODQG�RU�KDELWDWV�IRU�ZLOG�GXFNV�RU
SUHVHUYDWLRQ�DQG�FRQVHUYDWLRQ�RI�ZLOG�WXUNH\V

,Q�WKH�FDVH�RI�VDOHV�PDGH�WR�RUJDQL]DWLRQV�FODLPLQJ�H[HPSWLRQ�EHFDXVH�WKH
SXUFKDVHV�DUH�WR�EH�XVHG�IRU�HYHQWV�WKH�SULQFLSOH�SXUSRVH�RI�ZKLFK�LV�WR�SURYLGH
IXQGLQJ�IRU�WKH�SUHVHUYDWLRQ�RI�ZHWODQGV�RU�KDELWDWV�IRU�ZLOG�GXFNV�RU�SUHVHUYDWLRQ
DQG�FRQVHUYDWLRQ�IRU�ZLOG�WXUNH\V��WKH�YHQGRU�PXVW�REWDLQ�WKH�LWHPV�RI�LQIRUPDWLRQ
GHVFULEHG�LQ�WKLV�6HFWLRQ�

����$�FRS\�RI�WKH�SXUFKDVLQJ�RUJDQL]DWLRQ
V�VDOHV�WD[�H[HPSWLRQ�FDUG�WKDW
ZDV�LVVXHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�SXUVXDQW�WR�6HFWLRQ��������
��������DQG
����$�VLJQHG��GDWHG�VWDWHPHQW�E\�WKH�SXUFKDVHU�OLVWLQJ�WKH�SXUFKDVLQJ
RUJDQL]DWLRQ
V�QDPH��DGGUHVV�DQG�WHOHSKRQH�QXPEHU�ZKLFK�VWDWHV�WKDW�WKH
SXUFKDVHV�DUH�WR�EH�XVHG�IRU�HYHQWV�WKH�SULQFLSOH�SXUSRVH�RI�ZKLFK�LV�WR
SURYLGH�IXQGLQJ�IRU�WKH�SUHVHUYDWLRQ�RI�ZHWODQGV�RU�KDELWDWV�IRU�ZLOG�GXFNV
RU�SUHVHUYDWLRQ�DQG�FRQVHUYDWLRQ�IRU�ZLOG�WXUNH\V��7KH�VWDWHPHQW�PXVW�DOVR
FRQWDLQ�WKH�QDPH��WLWOH�DQG�VLJQDWXUH�RI�D�SHUVRQ�DXWKRUL]HG�WR�OHJDOO\�ELQG
WKH�SXUFKDVHU�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������6WUHDPOLQHG�6DOHV�DQG�8VH�7D[�([HPSWLRQ�&HUWLILFDWH
7KH�6WUHDPOLQHG�6DOHV�DQG�8VH�7D[�([HPSWLRQ�&HUWLILFDWH��667*%�)RUP

)������LV�D�PXOWLVWDWH�IRUP�ZKLFK�PD\�EH�XVHG�WR�FODLP�DQ\�VDOHV�RU�XVH�WD[
H[HPSWLRQ�SURYLGHG�XQGHU�2NODKRPD�ODZ��:KHQ�LVVXLQJ�WKLV�FHUWLILFDWH��SXUFKDVHUV
VKRXOG�XVH�FDXWLRQ��VLQFH�LW�FRQWDLQV�YDULRXV�H[HPSWLRQV�WKDW�DUH�QRW�DSSOLFDEOH�LQ
2NODKRPD�DQG�RQO\�DSSO\�LQ�RWKHU�VWDWHV��3XUFKDVHUV�DUH�UHVSRQVLEOH�IRU�NQRZLQJ�LI



WKH\�TXDOLI\�IRU�WKH�H[HPSWLRQ�WKH\�DUH�FODLPLQJ�LQ�WKH�VWDWH�LQ�ZKLFK�WKH
H[HPSWLRQ�LV�EHLQJ�FODLPHG��7KH�SXUFKDVHU�ZLOO�EH�KHOG�OLDEOH�IRU�DQ\�WD[��LQWHUHVW�
DQG�SHQDOWLHV�WKDW�UHVXOW�IURP�WKH�SXUFKDVHU�FODLPLQJ�DQ�H[HPSWLRQ�IRU�ZKLFK�WKH\
DUH�QRW�HOLJLEOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������6HOOHU
V�UHOLHI�IURP�FHUWDLQ�OLDELOLW\
6HOOHUV�DQG�&HUWLILHG�6HUYLFH�3URYLGHUV��&63V��ZLOO�EH�UHOLHYHG�IURP

OLDELOLW\�IRU�KDYLQJ�FKDUJHG�DQG�FROOHFWHG�WKH�LQFRUUHFW�DPRXQW�RI�VDOHV�RU�XVH�WD[
UHVXOWLQJ�IURP�WKH�VHOOHU�RU�&63�UHO\LQJ�RQ�HUURQHRXV�GDWD�SURYLGHG�LQ�WKH�WD[DELOLW\
PDWUL[��DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY��,I�WKH�WD[DELOLW\�PDWUL[�LV�DPHQGHG�
VHOOHUV�DQG�&63V�DUH�UHOLHYHG�IURP�OLDELOLW\�XQWLO�WKH�ILUVW�GD\�RI�WKH�FDOHQGDU�PRQWK
WKDW�LV�DW�OHDVW����GD\V�DIWHU�QRWLFH�RI�D�FKDQJH�LV�VXEPLWWHG�WR�WKH�6WUHDPOLQHG�6DOHV
7D[�*RYHUQLQJ�%RDUG��SURYLGHG�WKH�VHOOHU�RU�&63�UHOLHG�RQ�WKH�SULRU�YHUVLRQ�RI�WKH
WD[DELOLW\�PDWUL[�
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

�������������3XUFKDVHU
V�UHOLHI�IURP�FHUWDLQ�OLDELOLW\
�D��$�SXUFKDVHU�ZLOO�EH�UHOLHYHG�IURP�OLDELOLW\�IRU�SHQDOW\�IRU�KDYLQJ�IDLOHG�WR�SD\
WKH�FRUUHFW�DPRXQW�RI�VDOHV�RU�XVH�WD[�LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV�

����$�SXUFKDVHU
V�VHOOHU�RU�&63�UHOLHG�RQ�HUURQHRXV�GDWD�SURYLGHG�E\�WKH�7D[
&RPPLVVLRQ�RQ�WD[�UDWHV��ERXQGDULHV��WD[LQJ�MXULVGLFWLRQ�DVVLJQPHQWV�RU�LQ
WKH�WD[DELOLW\�PDWUL[�FRPSOHWHG�E\�WKH�7D[�&RPPLVVLRQ�
����$�SXUFKDVHU�KROGLQJ�D�GLUHFW�SD\�SHUPLW�UHOLHG�RQ�HUURQHRXV�GDWD
SURYLGHG�E\�WKH�7D[�&RPPLVVLRQ�RQ�WD[�UDWHV��ERXQGDULHV��WD[LQJ
MXULVGLFWLRQ�DVVLJQPHQWV�RU�LQ�WKH�WD[DELOLW\�PDWUL[�FRPSOHWHG�E\�WKH�7D[
&RPPLVVLRQ�
����$�SXUFKDVHU�UHOLHG�RQ�HUURQHRXV�GDWD�SURYLGHG�E\�WKH�7D[�&RPPLVVLRQ
LQ�WKH�WD[DELOLW\�PDWUL[�FRPSOHWHG�E\�WKH�7D[�&RPPLVVLRQ��RU
����$�SXUFKDVHU�XVLQJ�GDWDEDVHV�SXUVXDQW�WR�VXEVHFWLRQV��)����*��DQG��+��RI
6HFWLRQ�����RI�WKH�6687$��/RFDO�5DWH�DQG�%RXQGDU\�&KDQJHV��UHOLHG�RQ
HUURQHRXV�GDWD�SURYLGHG�E\�WKH�7D[�&RPPLVVLRQ�RQ�WD[�UDWHV��ERXQGDULHV�RU
WD[LQJ�MXULVGLFWLRQ�DVVLJQPHQWV��$IWHU�SURYLGLQJ�DGHTXDWH�QRWLFH�DV
GHWHUPLQHG�E\�WKH�*RYHUQLQJ�%RDUG��WKH�7D[�&RPPLVVLRQ�PD\�SURYLGH�DQ
DGGUHVV�EDVHG�GDWDEDVH�IRU�DVVLJQLQJ�WD[LQJ�MXULVGLFWLRQV�SXUVXDQW�WR
6HFWLRQ�����RI�WKH�6687$��VXEVHFWLRQ��*��RU��+��DQG�PD\�FHDVH�SURYLGLQJ
OLDELOLW\�UHOLHI�IRU�HUURUV�UHVXOWLQJ�IURP�WKH�UHOLDQFH�RQ�WKH�GDWDEDVH
SURYLGHG�E\�WKH�7D[�&RPPLVVLRQ�

�E��([FHSW�ZKHUH�SURKLELWHG�E\�WKH�2NODKRPD�&RQVWLWXWLRQ��WKH�7D[�&RPPLVVLRQ
ZLOO�DOVR�UHOLHYH�D�SXUFKDVHU�IURP�OLDELOLW\�IRU�WD[�DQG�LQWHUHVW�IRU�KDYLQJ�IDLOHG�WR
SD\�WKH�FRUUHFW�DPRXQW�RI�VDOHV�RU�XVH�WD[�LQ�WKH�FLUFXPVWDQFHV�GHVFULEHG�LQ��D��RI
WKLV�6HFWLRQ��SURYLGHG�WKDW��ZLWK�UHVSHFW�WR�UHOLDQFH�RQ�WKH�WD[DELOLW\�PDWUL[
FRPSOHWHG�E\�WKH�7D[�&RPPLVVLRQ��VXFK�UHOLHI�LV�OLPLWHG�WR�WKH�7D[�&RPPLVVLRQ
V



HUURQHRXV�FODVVLILFDWLRQ�LQ�WKH�WD[DELOLW\�PDWUL[�RI�WHUPV�LQFOXGHG�LQ�WKH�/LEUDU\�RI
'HILQLWLRQV�DV��WD[DEOH��RU��H[HPSW����LQFOXGHG�LQ�VDOHV�SULFH��RU��H[FOXGHG�IURP
VDOHV�SULFH��RU��LQFOXGHG�LQ�WKH�GHILQLWLRQ��RU��H[FOXGHG�IURP�WKH�GHILQLWLRQ��
�F��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ��WKH�WHUP��SHQDOW\��PHDQV�DQ�DPRXQW�LPSRVHG�IRU
QRQFRPSOLDQFH�WKDW�LV�QRW�IUDXGXOHQW��ZLOOIXO�RU�LQWHQWLRQDO��ZKLFK�LV�LQ�DGGLWLRQ�WR
WKH�FRUUHFW�DPRXQW�RI�VDOHV�RU�XVH�WD[�DQG�LQWHUHVW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����3(50,76

������������2EWDLQLQJ�D�VDOHV�WD[�SHUPLW�WR�GR�EXVLQHVV
�D��*HQHUDO�SURYLVLRQV��(YHU\�SHUVRQ�GHVLULQJ�WR�HQJDJH�LQ�D�EXVLQHVV�ZLWKLQ�WKLV
VWDWH�ZKR�ZLOO�UHJXODUO\�DQG�FRQWLQXRXVO\�PDNH�VDOHV�VXEMHFW�WR�WD[DWLRQ�IURP�DQ
HVWDEOLVKHG�SODFH�RI�EXVLQHVV��ZLOO�PDNH�WD[DEOH�VHDVRQDO�VDOHV��RU�PDNH�WD[DEOH
VDOHV�WKURXJK�SHGGOHUV��VROLFLWRUV�RU�RWKHU�VDOHVPHQ�ZKR�KDYH�QR�HVWDEOLVKHG�SODFH
RI�EXVLQHVV�LQ�2NODKRPD�PXVW�VHFXUH�IURP�WKH�&RPPLVVLRQ�HYHU\�WKUHH�����\HDUV�D
ZULWWHQ�VDOHV�WD[�SHUPLW�IRU�D�IHH�RI�7ZHQW\�'ROODUV����������SULRU�WR�HQJDJLQJ�LQ
VXFK�EXVLQHVV�LQ�WKLV�VWDWH��(DFK�VXFK�SHUVRQ�VKDOO�ILOH�ZLWK�WKH�&RPPLVVLRQ�DQ
DSSOLFDWLRQ�IRU�D�SHUPLW�WR�HQJDJH�LQ�RU�WUDQVDFW�EXVLQHVV�LQ�WKLV�VWDWH��VHWWLQJ�IRUWK
VXFK�LQIRUPDWLRQ�DV�WKH�&RPPLVVLRQ�PD\�UHTXLUH��7KH�DSSOLFDWLRQ�VKDOO�EH�VLJQHG
E\�DQ�RZQHU�RU�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�WKH�EXVLQHVV��DQG��LQ�WKH�FDVH�RI�D
FRUSRUDWLRQ��E\�DQ�RIILFHU�WKHUHRI�
�E��3UREDWLRQDU\�SHUPLWV��(YHU\�YHQGRU�ZKR�LV�PDNLQJ�DQ��LQLWLDO�DSSOLFDWLRQ��IRU
D�VDOHV�WD[�SHUPLW�DQG�ZKR�RWKHUZLVH�TXDOLILHV�EDVHG�RQ�D�UHYLHZ�RI�WKH�LQIRUPDWLRQ
FRQWDLQHG�LQ�WKH�DSSOLFDWLRQ�IRU�D�VDOHV�WD[�SHUPLW�DQG�ZKR�GRHV�QRW�FXUUHQWO\�KROG�D
VDOHV�WD[�SHUPLW��RU�GRHV�QRW�TXDOLI\�WR�UHFHLYH�D�QRQ�SUREDWLRQDU\�SHUPLW�DV�WKRVH
TXDOLILFDWLRQV�DUH�GHVFULEHG�LQ�WKLV�6HFWLRQ��ZLOO�EH�LVVXHG�D�SUREDWLRQDU\�SHUPLW�DV
DOORZHG�E\����2�6��������%��DQG�LPSOHPHQWHG�E\�WKH�SURFHGXUHV�VHW�RXW�LQ�WKLV
6HFWLRQ��:KHQ�LVVXHG��WKH�SUREDWLRQDU\�SHUPLW�ZLOO�EH�HIIHFWLYH�IRU�VL[�����PRQWKV
DQG�ZLOO�EH�DXWRPDWLFDOO\�UHQHZHG�IRU�DQ�DGGLWLRQDO�WKLUW\������PRQWKV��XQOHVV�WKH
DSSOLFDQW�LV�JLYHQ�ZULWWHQ�QRWLFH�RI�7D[�&RPPLVVLRQ
V�UHIXVDO�WR�UHQHZ�WKH�SHUPLW�
�F��,VVXDQFH�XSRQ�UHFHLSW�RI�DQ��LQLWLDO�DSSOLFDWLRQ����$Q��LQLWLDO�DSSOLFDWLRQ�
PHDQV�WKH�ILUVW�DSSOLFDWLRQ�E\�DQ�HQWLW\�IRU�D�VDOHV�WD[�SHUPLW��8SRQ�UHFHLSW�RI�DQ
LQLWLDO�DSSOLFDWLRQ�IRU�D�VDOHV�WD[�SHUPLW�E\�D�SHUVRQ�UHTXLUHG�WR�REWDLQ�D�VDOHV�WD[
SHUPLW��WKH�&RPPLVVLRQ�PD\�LVVXH�D�SUREDWLRQDU\�VDOHV�WD[�SHUPLW��EDVHG�RQ�LWV
UHFRUGV��DIWHU�GHWHUPLQLQJ�WKDW�WKH�DSSOLFDQW�DSSHDUV�WR�EH�LQ�FRPSOLDQFH�ZLWK�DOO�RI
WKH�WD[�ODZV�RI�WKLV�VWDWH�DQG�KDV��RU�ZLOO�EH��UHTXLUHG�WR�VHFXUH�D�VDOHV�WD[�SHUPLW
EDVHG�RQ�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�DSSOLFDWLRQ�ZKLFK�ZDV�VXEPLWWHG�
�G��3RVW�LVVXDQFH�UHYLHZ�RI�SUREDWLRQDU\�SHUPLW�KROGHU��2QFH�D�SUREDWLRQDU\
SHUPLW�KDV�EHHQ�LVVXHG��WKH�&RPPLVVLRQ�PD\�FRQGXFW�D�FRPSOLDQFH�YLVLW�DW�WKH
WD[SD\HUV�SODFH�RI�EXVLQHVV�RU�DW�WKH�ORFDWLRQ�RI�WKH�ERRNV�DQG�UHFRUGV�RI�WKH
DSSOLFDQW�LQ�2NODKRPD��DV�WKRVH�ORFDWLRQV�DUH�VHW�RXW�LQ�WKH�LQLWLDO�DSSOLFDWLRQ�

����7KH�FRPSOLDQFH�YLVLW�PD\�EH�PDGH�E\�D�WHOHSKRQH�FDOO�WR�WKH�RIILFHV�RI
WKH�DSSOLFDQW�LI�WKH�&ROOHFWLRQV�'LYLVLRQ�5HSUHVHQWDWLYH�EHOLHYHV�WKH
LQIRUPDWLRQ�FRQWDLQHG�LQ�WKH�DSSOLFDWLRQ�PD\�EH�YHULILHG�LQ�WKDW�PDQQHU�RU
LQ�WKH�FDVH�ZKHUH�WKH�DSSOLFDQW�GRHV�QRW�KDYH�DQ�HVWDEOLVKHG�SODFH�RI
EXVLQHVV�LQ�2NODKRPD�RU�KDV�DQ�RIILFH�ORFDWHG�RXWVLGH�RI�2NODKRPD�
����7KH�SXUSRVH�RI�WKH�FRPSOLDQFH�YLVLW�LV�WR�GHWHUPLQH�LI�WKH�DSSOLFDQW
TXDOLILHV�IRU�D�VDOHV�WD[�SHUPLW�DQG�ZLOO�LQFOXGH�

�$��(VWDEOLVKLQJ�WKDW�WKH�WD[SD\HU�LV�HQJDJHG�LQ�EXVLQHVV�DV�D�JURXS
RQH�RU�JURXS�WKUHH�YHQGRU��DQG�WKDW�WKH�DSSOLFDQW
V�EXVLQHVV



DFWLYLWLHV�DUH�QRW�VROHO\�WKRVH�RI�D�FRQVXPHU�XVHU�DQG�WKHUHIRUH�WKH
SUREDWLRQDU\�SHUPLW�VKRXOG�EH�DXWRPDWLFDOO\�UHQHZHG�
�%��'HWHUPLQLQJ�WKDW�WKH�DSSOLFDQW�KDV�PDLQWDLQHG�FRPSOLDQFH�ZLWK
DOO�WD[�ODZV�RI�WKH�VWDWH��UXOHV�RI�WKH�&RPPLVVLRQ�DQG�UHFRUGNHHSLQJ
UHTXLUHPHQWV�DQG�RIIHULQJ�DVVLVWDQFH�WR�DLG�WKH�DSSOLFDQW�LQ
FRPSO\LQJ�ZLWK�WKH�WD[�ODZV�RI�WKH�VWDWH��UXOHV�RI�WKH�&RPPLVVLRQ
DQG�UHFRUGNHHSLQJ�UHTXLUHPHQWV�ZKHUH�QHFHVVDU\�

�H��5HIXVDO�RI�WKH�&RPPLVVLRQ�WR�UHQHZ�WKH�SHUPLW��QRWLFH��RSWLRQV�DYDLODEOH
XSRQ�UHIXVDO�

����,I�WKH�FRPSOLDQFH�YLVLW�LQGLFDWHV�WKDW�WKH�DSSOLFDQW�LV�LQHOLJLEOH��LI�WKH
DSSOLFDQW�IDLOV�WR�FRQWDFW�WKH�&RPPLVVLRQ�UHJDUGLQJ�D�FRPSOLDQFH�YLVLW�
DIWHU�DWWHPSWHG�FRQWDFW��LI�RWKHU�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�DSSOLFDQW
GRHV�QRW�TXDOLI\��RU�LI�WKH�DSSOLFDQW�LV�QRW�FRPSO\LQJ�ZLWK�WKH�WD[�ODZV�RI
WKLV�VWDWH��UXOHV�RI�WKH�&RPPLVVLRQ�DQG�UHFRUGNHHSLQJ�UHTXLUHPHQWV��WKH
&RPPLVVLRQ�VKDOO��SULRU�WR�WKH�HQG�RI�WKH�VL[WK�PRQWK�RI�WKH�SUREDWLRQDU\
SHULRG��JLYH�QRWLFH�WKDW�WKH�DSSOLFDQW
V�SUREDWLRQDU\�SHUPLW�ZLOO�QRW�EH
UHQHZHG�
����7KH�QRWLFH�VKDOO�EH�LQ�ZULWLQJ�DQG�VKDOO�DOORZ�WKH�DSSOLFDQW�WR�UHTXHVW�D
KHDULQJ�WR�VKRZ�ZK\�WKH�SHUPLW�VKRXOG�EH�LVVXHG�
����8SRQ�UHFHLSW�RI�D�UHTXHVW�IRU�D�KHDULQJ��WKH�7D[�&RPPLVVLRQ�VKDOO�VHW
WKH�PDWWHU�IRU�D�KHDULQJ�DQG�SURYLGH�QRWLFH�RI�WKH�GDWH��WLPH�DQG�SODFH�RI�WKH
KHDULQJ�WR�WKH�DSSOLFDQW��DORQJ�ZLWK�D�VWDWHPHQW�RI�WKH�UHDVRQ�IRU�UHIXVDO��$W
WKH�KHDULQJ�WKH�DSSOLFDQW�VKDOO�DSSHDU��VWDWH�LWV�TXDOLILFDWLRQV�IRU�D�SHUPLW�
DQG�SURYLGH�SURRI�RI�FRPSOLDQFH�ZLWK�DOO�VWDWH�WD[�ODZV��7KH�KHDULQJ�ZLOO
QRW�EH�KHOG�VRRQHU�WKDQ����GD\V�IURP�WKH�GDWH�WKH�QRWLFH�LV�PDLOHG�
����3URFHHGLQJV�UHODWHG�WR�WKH�UHIXVDO�WR�LVVXH�D�VDOHV�WD[�SHUPLW�VKDOO�EH
JRYHUQHG�E\�2$&�������������

�I��&RPSOLDQFH�UHYLHZV�QRW�OLPLWHG�WR�SUREDWLRQDU\�SHUPLWV��1RWKLQJ�LQ�WKLV
6HFWLRQ�VKDOO�EH�FRQVWUXHG�VR�DV�WR�SUHYHQW��RU�FLUFXPVFULEH�LQ�DQ\�IDVKLRQ��WKH
DXWKRULW\�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQG�LWV�DSSRLQWHG�DJHQWV�DQG
UHSUHVHQWDWLYHV��WR�H[DPLQH�DQG�UHYLHZ�WKH�ERRNV�DQG�UHFRUGV�RI�HYHU\�WD[SD\HU�DQG
EXVLQHVV�RSHUDWLRQ�IRU�FRPSOLDQFH�ZLWK�WKH�WD[�ODZV�RI�WKLV�VWDWH��UXOHV�RI�WKH
&RPPLVVLRQ�DQG�UHFRUGNHHSLQJ�UHTXLUHPHQWV��,Q�DOO�FDVHV�ZKHUH�D�UHYLHZ�UHVXOWV�LQ
D�GHWHUPLQDWLRQ�WKDW�WKH�EXVLQHVV�PD\�QRW�EH�LQ�FRPSOLDQFH�ZLWK�WKH�WD[�ODZV�RI�WKLV
VWDWH��UXOHV�RI�WKH�&RPPLVVLRQ�DQG�UHFRUGNHHSLQJ�UHTXLUHPHQWV�D�KHDULQJ�WR�UHYRNH
RU�VXVSHQG�DQ\�OLFHQVH�RU�SHUPLW�PD\�EH�KHOG�SXUVXDQW�WR�2$&��������������DQG
DQ\�RWKHU�DFWLRQ�DYDLODEOH�E\�ODZ�WR�WKH�7D[�&RPPLVVLRQ�WR�UHPHG\�WKH�GHILFLHQF\
PD\�EH�SXUVXHG�
�J��6DOHV���0DQXIDFWXUHUV�3HUPLW��(DFK�DSSOLFDQW�ZKR�LV�HQJDJHG�LQ
PDQXIDFWXULQJ�DW�D�PDQXIDFWXULQJ�VLWH�ORFDWHG�LQ�2NODKRPD�ZLOO�EH�LVVXHG�D
6DOHV�0DQXIDFWXUHUV�3HUPLW�
�K��6SHFLDO�HYHQW�SHUPLWV��3URPRWHUV�RU�RUJDQL]HUV�RI�VSHFLDO�HYHQWV�PXVW�DSSO\
IRU�D�VSHFLDO�HYHQWV�SHUPLW�DW�OHDVW�WZHQW\������GD\V�SULRU�WR�WKH�HYHQW��SURYLGH
IRUPV�WR�VSHFLDO�HYHQW�YHQGRUV�IRU�UHSRUWLQJ�VDOHV�WD[�FROOHFWLRQV��FROOHFW�WKH�VDOHV
WD[HV�IURP�WKH�YHQGRUV��DQG�UHPLW�WKHP��DORQJ�ZLWK�GDLO\�VDOHV�WD[�UHSRUWV�WR�WKH
7D[�&RPPLVVLRQ�ZLWKLQ�ILIWHHQ������GD\V�IROORZLQJ�WKH�FRQFOXVLRQ�RI�WKH�VSHFLDO
HYHQW��SXUVXDQW�WR�������������>6HH�����2�6��6HFWLRQ�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@



������������&RPPLVVLRQ�PD\�UHTXLUH�VHFXULW\�IURP�YHQGRU
�D��,Q�RUGHU�WR�DVVXUH�SD\PHQW�RI�WKH�VDOHV�WD[�GXH��WKH�&RPPLVVLRQ�PD\�UHTXLUH
WKDW�VXIILFLHQW�VHFXULW\�EH�GHSRVLWHG�ZLWK�WKH�&RPPLVVLRQ�

����:KHQ�UHTXLUHG��VHFXULW\�PD\�EH�LQ�WKH�IRUP�RI�
�$��FRUSRUDWH�VXUHW\�ERQG�IXUQLVKHG�E\�D�VXUHW\�OLFHQVHG�WR�GR
EXVLQHVV�LQ�2NODKRPD�
�%��8QLWHG�6WDWHV�VDYLQJV�RU�7UHDVXU\�ERQGV�VR�UHJLVWHUHG�WKDW�WKH
SURFHHGV�ZLOO�EH�PDGH�DYDLODEOH�WR�WKH�&RPPLVVLRQ�LQ�WKH�HYHQW�WKDW
WKH�QHFHVVLW\�RI�UHFRYHULQJ�XQSDLG�WD[HV�DULVHV�
�&��FDVK��RU
�'��LQ�DQ\�RWKHU�IRUP�DJUHHG�XSRQ�E\�WKH�&RPPLVVLRQ�DQG�WKH
SHUVRQ�UHTXLUHG�WR�UHPLW�WKH�WD[�

����7KH�DPRXQW�RI�VHFXULW\�IXUQLVKHG�E\�*URXS�2QH�9HQGRUV�ZKR�EHFRPH
GHOLQTXHQW�VKDOO�QRW�EH�PRUH�WKDQ�WKUHH�WLPHV�WKH�DYHUDJH�TXDUWHUO\�OLDELOLW\�
7KH�&RPPLVVLRQ��IURP�WLPH�WR�WLPH��PD\�LQFUHDVH�RU�GHFUHDVH�WKH�DPRXQW
RI�VHFXULW\�EXW�LQ�QR�HYHQW�VKDOO�VXFK�LQFUHDVH�UHVXOW�LQ�WRWDO�VHFXULW\�LQ
H[FHVV�RI�WKH�OLPLWDWLRQ�VWDWHG�LQ�WKLV�SDUDJUDSK�

�E��7KH�&RPPLVVLRQ�PD\�UHPRYH�WKH�SHUPLW�RI�DQ\�YHQGRU�ZKR�IDLOV�WR�IXUQLVK
ERQG�RU�VHFXULW\�ZLWKLQ�WHQ������GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�QRWLFH�UHTXLULQJ�VDPH�
>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������&KDQJH�LQ�RZQHUVKLS�RI�EXVLQHVV��QHZ�VDOHV�WD[�SHUPLW
�D��:KHQ�WKH�RZQHUVKLS�VWDWXV�RI�D�EXVLQHVV�ZKLFK�KROGV�D�VDOHV�WD[�SHUPLW�
FKDQJHV�IURP�RQH�W\SH�RI�EXVLQHVV�RZQHUVKLS��VXFK�DV�VROH�SURSULHWRU��SDUWQHUVKLS
RU�FRUSRUDWLRQ��WR�DQRWKHU�W\SH�RI�EXVLQHVV�RZQHUVKLS��WKH�IRUPHU�RZQHU�PXVW�WXUQ
LQ�LWV�VDOHV�WD[�SHUPLW�SXUVXDQW�WR������������DQG�WKH�QHZ�RZQHU�PXVW�DSSO\�IRU�D
QHZ�VDOHV�WD[�SHUPLW�
�E��$�QHZ�VDOHV�WD[�SHUPLW�DQG�VDOHV�WD[�SHUPLW�QXPEHU�LV�UHTXLUHG�IRU�FRUSRUDWLRQV
ZKLFK�DUH�VROG�RU�WUDQVIHUUHG�RQO\�LI�RZQHUVKLS�RI�WKH�EXVLQHVV�LV�WUDQVIHUUHG�WR�D
GLIIHUHQW�FRUSRUDWLRQ�RU�RWKHU�RZQHU�
�F��$�QHZ�VDOHV�WD[�SHUPLW�DQG�QXPEHU�LV�UHTXLUHG�IRU�SDUWQHUVKLSV�LI�ILIW\�SHUFHQW
������RI�WKH�SDUWQHUVKLS�LQWHUHVW�RU�DQ\�RQH�RI�WKH�JHQHUDO�SDUWQHUV�HQWHUV�RU�OHDYHV
WKH�SDUWQHUVKLS��7KH�FKDQJH�RI�OLPLWHG�SDUWQHUV�GRHV�QRW�UHTXLUH�D�QHZ�SHUPLW��>6HH�
���2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������'HQLDO�RI�VDOHV�WD[�SHUPLW�WR�D�VXFFHVVRU��VXFFHVVRU�OLDELOLW\
�D��7KH�VXFFHVVRU�LQ�EXVLQHVV�RI�DQ\�SHUVRQ�ZKR�VHOOV�RXW�D�EXVLQHVV�RU�VWRFN�RI
JRRGV��RU�FHDVHV�GRLQJ�EXVLQHVV��VKDOO�QRW�EH�LVVXHG�D�VDOHV�WD[�SHUPLW�WR�FRQWLQXH�RU
FRQGXFW�VDLG�EXVLQHVV�XQWLO�DOO�OLDELOLW\�RI�WKH�VHOOHU��L�H��SD\PHQW�RI�WD[��DGMXVWPHQWV
WR�WD[��SHQDOWLHV�DQG�LQWHUHVW�KDV�EHHQ�SDLG��7KH�WHUP��VXFFHVVRU��UHIHUV�WR�DQ\
SHUVRQ�ZKR�GLUHFWO\�RU�LQGLUHFWO\�SXUFKDVHV��DFTXLUHV��RU�VXFFHHGV�WR�WKH�EXVLQHVV�RU
WKH�VWRFN�RI�JRRGV�RI�DQ\�SHUVRQ�TXLWWLQJ��VHOOLQJ��RU�RWKHUZLVH�GLVSRVLQJ�RI�D
EXVLQHVV�RU�VWRFN�RI�JRRGV��7KH�SXUFKDVH�RU�DFTXLVLWLRQ�RI�D�EXVLQHVV�PD\�JLYH�ULVH
WR�WKH�GHQLDO�RI�SHUPLW�WR�WKH�VXFFHVVRU�ZKHWKHU�WKH�FRQVLGHUDWLRQ�LV�PRQH\�
SURSHUW\��DVVXPSWLRQ�RI�OLDELOLWLHV�RU�FDQFHOODWLRQ�RI�LQGHEWHGQHVV�

����$�SHUVRQ�ZKR�SXUFKDVHV�RU�DFTXLUHV�D�SRUWLRQ�RI�D�EXVLQHVV�RU�VWRFN�RI
JRRGV�PD\�EH�GHQLHG�D�VDOHV�WD[�SHUPLW�DV�D�VXFFHVVRU�ZKHUH�KH�SXUFKDVHV



RU�DFTXLUHV�VXEVWDQWLDOO\�DOO�RI�WKH�EXVLQHVV�DVVHWV�RU�VWRFN�RI�JRRGV��7KH
EXVLQHVV�DVVHWV�LQFOXGH�WKH�DVVHWV�RI�D�EXVLQHVV�SHUWDLQLQJ�GLUHFWO\�WR�WKH
FRQGXFW�RI�WKH�EXVLQHVV��%XVLQHVV�DVVHWV�LQFOXGH�UHDO�SURSHUW\�RU�DQ\
LQWHUHVW�WKHUHLQ��WDQJLEOH�SHUVRQDO�SURSHUW\��LQFOXGLQJ�IL[WXUHV��HTXLSPHQW
DQG�YHKLFOHV��DQG�LQWDQJLEOH�SURSHUW\��LQFOXGLQJ�DFFRXQWV�UHFHLYDEOH�
FRQWUDFWV��EXVLQHVV�QDPH��EXVLQHVV�JRRGZLOO��FXVWRPHU�OLVWV��GHOLYHU\�URXWHV�
SDWHQWV��WUDGHPDUNV�RU�FRS\ULJKWV�
����,I�DQ\�WD[SD\HU�RSHUDWHV�PRUH�WKDQ�RQH�EXVLQHVV�DW�VHSDUDWH�ORFDWLRQV�
HDFK�EXVLQHVV�ORFDWLRQ�LV�D�VHSDUDWH�EXVLQHVV�DQG�KDV�D�VHSDUDWH�VWRFN�RI
JRRGV�IRU�SXUSRVHV�RI�REWDLQLQJ�D�VDOHV�WD[�SHUPLW��$�VXFFHVVRU�RI�WKH
EXVLQHVV�RU�VWRFN�RI�JRRGV�RI�DQ\�EXVLQHVV�ORFDWLRQ�LV�VXEMHFW�WR�GHQLDO�RI�D
VDOHV�WD[�SHUPLW�DV�D�VXFFHVVRU�ZLWK�UHVSHFW�WR�WKH�WD[�DWWULEXWDEOH�WR�WKDW
ORFDWLRQ�HYHQ�LI�KH�GRHV�QRW�SXUFKDVH�WKH�EXVLQHVV�RU�VWRFN�RI�JRRGV�RI�DOO
WKH�ORFDWLRQV�
����7KH�FKDQJH�LQ�WKH�IRUP�RI�D�EXVLQHVV�ZLOO�JHQHUDOO\�JLYH�ULVH�WR�WKH
SRVVLELOLW\�RI�GHQLDO�RI�D�VDOHV�WD[�SHUPLW��VXFK�DV�WKH�LQFRUSRUDWLRQ�RI�D�VROH
SURSULHWRUVKLS�RU�SDUWQHUVKLS��WKH�YROXQWDU\�RU�LQYROXQWDU\�GLVVROXWLRQ�RI�D
FRUSRUDWLRQ��WKH�PHUJHU�RU�FRQVROLGDWLRQ�RI�WZR�RU�PRUH�FRUSRUDWLRQV��WKH
IRUPDWLRQ�RI�D�SDUWQHUVKLS�IURP�RQH�RU�PRUH�VROH�SURSULHWRUVKLSV�RU
FRUSRUDWLRQV��RU�FKDQJH�LQ�WKH�QDPH�RI�D�FRUSRUDWLRQ�

�E��'HQLDO�RI�D�VDOHV�WD[�SHUPLW�WR�D�VXFFHVVRU�ZLOO�QRW�DULVH�LQ�FRQQHFWLRQ�ZLWK�VDOHV
RU�WUDQVIHUV�SXUVXDQW�WR�DVVLJQPHQWV�IRU�WKH�EHQHILW�RI�FUHGLWRUV��GHHGV�RI�WUXVW��RU
VHFXULW\�LQWHUHVW��VWDWXWRU\�OLHQV��MXGJPHQW�OLHQV�XQOHVV�WKH�SUHYLRXV�RZQHU�UHFHLYHV
SXUFKDVH�PRQH\�IURP�WKH�WUDQVIHU�RU�VDOH�
�F��$�VXFFHVVRU�PD\�DVVXPH�WKH�SUHGHFHVVRUV�OLDELOLW\�DQG�D�SHUPLW�PD\�EH�LVVXHG
ZKHQ�VDWLVIDFWRU\�DUUDQJHPHQWV�WR�SD\�WKH�OLDELOLW\�RI�WKH�VHOOHU�KDYH�EHHQ�PDGH
ZLWK�WKH�&RPPLVVLRQ��>6HH�����2�6�������@

������������3UHYLRXVO\�UHYRNHG�RU�VXVSHQGHG�VDOHV�WD[�SHUPLWV
�D��$�QHZ�VDOHV�WD[�SHUPLW�ZLOO�RQO\�EH�LVVXHG�IRU�D�SUHYLRXVO\�VXVSHQGHG�RU
UHYRNHG�SHUPLW�LI�WKH�YHQGRU�

����3D\V��RU�PDNHV�VDWLVIDFWRU\�DUUDQJHPHQWV�WR�SD\��DOO�RXWVWDQGLQJ
DPRXQWV��LQFOXGLQJ�WKH�DPRXQWV�RI�WD[��SHQDOWLHV��LQWHUHVW�DQG�FRVWV��LI�DQ\
FRVWV�ZHUH�LQFXUUHG�
����)LOHV�DOO�UHWXUQV�GXH�DQG�RXWVWDQGLQJ�
����3D\V�WKH�UHTXLUHG�IHHV�IRU�UHQHZDO�RU�LVVXDQFH�RI�SHUPLWV�
����3URYLGHV�WKH�VHFXULW\�GHPDQGHG�WR�WKH�IXOO�H[WHQW�SURYLGHG�E\�ODZ�
����&RQILUPV�LQ�ZULWLQJ�WKDW�KH�ZLOO�KHQFHIRUWK�FRPSO\�ZLWK�DOO�RI�WKH
SURYLVLRQV�RI�WKH�ODZV�DQG�WKH�UXOHV�SUHVFULEHG�E\�WKH�&RPPLVVLRQ�

�E��,I�WKH�WD[SD\HU�EHFRPHV�GHOLQTXHQW�RU�RWKHUZLVH�IDLOV�WR�FRPSO\�ZLWK�WKH
DSSOLFDEOH�VWDWXWHV�DQG�UHJXODWLRQV��WKH�&RPPLVVLRQ�PD\�LPPHGLDWHO\�LQLWLDWH
SURFHHGLQJV�WR�UHYRNH�WKH�QHZO\�LVVXHG�SHUPLW�
�F��1R�SUHYLRXV�KROGHU�RI�D�VDOHV�WD[�SHUPLW�ZKLFK�KDV�EHHQ�SHUPDQHQWO\�UHYRNHG
PD\�EH�LVVXHG�D�VDOHV�WD[�SHUPLW�ZLWKRXW�WKH�H[SUHVV�DFWLRQ�RI�WKH�&RPPLVVLRQ�
>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������6XEVFULSWLRQ�WR�VDOHV�WD[�SHUPLW�OLVW
�D��7KH�&RPPLVVLRQ�ZLOO�SURYLGH�RQ�D�VXEVFULSWLRQ�EDVLV�WKH�IROORZLQJ�LQIRUPDWLRQ
FRQWDLQHG�LQ�WKH�PDVWHU�6DOHV�DQG�8VH�7D[�)LOHV�

����3HUPLW�QXPEHU�



����1DPH�LQ�ZKLFK�SHUPLW�LV�LVVXHG�
����1DPH�RI�EXVLQHVV�RSHUDWLRQ�LI�GLIIHUHQW�IURP�RZQHUVKLS��'%$��
����0DLOLQJ�DGGUHVVHV�
����%XVLQHVV�DGGUHVVHV�
����%XVLQHVV�FODVV��6WDQGDUG�,QGXVWULDO�&RGH��6,&��RU�FODVVLILFDWLRQ�XQGHU
WKH�1RUWK�$PHULFDQ�,QGXVWU\�&ODVVLILFDWLRQ�6\VWHP��1$,&6��
����(IIHFWLYH�GDWH�DQG�H[SLUDWLRQ�RU�FDQFHOODWLRQ�GDWH�

�E��7KH�IHH�IRU�WKLV�VHUYLFH�LV�2QH�+XQGUHG�)LIW\�'ROODUV�����������SHU�\HDU��7KH
OLVWV�ZLOO�EH�XSGDWHG�SHULRGLFDOO\��,W�LV�WR�EH�XVHG�E\�WKH�YHQGRU�IRU�WKH�SXUSRVH�RI
GHWHUPLQLQJ�WKH�YDOLGLW\�RI�VDOHV�WD[�SHUPLWV�SUHVHQWHG�WR�WKH�YHQGRU�DV�SURRI�RI�WKH
SXUFKDVHU
V�H[HPSWLRQ�DV�D�UHVHOOHU��>6HH�����2�6��������1�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,QIRUPDWLRQ�DYDLODEOH�WR�WKH�SURVSHFWLYH�SXUFKDVHU�RI�DQ�H[LVWLQJ
EXVLQHVV
�D��$FFHVV�OLPLWHG�WR�SURVSHFWLYH�SXUFKDVHU��7KH�SURVSHFWLYH�SXUFKDVHU�RI�DQ\
EXVLQHVV��RU�KLV�DXWKRUL]HG�DJHQW��PD\�UHTXHVW�LQIRUPDWLRQ�IURP�WKH�&RPPLVVLRQ
UHODWLQJ�WR�DPRXQWV�GXH�IURP�WKH�SURVSHFWLYH�VHOOHU�RI�WKH�EXVLQHVV�
�E��,QIRUPDWLRQ�DYDLODEOH��,Q�DGGLWLRQ�WR�LWHPV�ZKLFK�DUH�GHHPHG��SXEOLF�UHFRUGV�
E\�RWKHU�VWDWXWRU\�SURYLVLRQV��LQIRUPDWLRQ�UHJDUGLQJ�OLDELOLWLHV��GHOLQTXHQFLHV�
DVVHVVPHQWV��RU�ZDUUDQWV�ZKLFK�KDYH�QRW�EHHQ�ILOHG�RI�UHFRUG��HVWDEOLVKHG��RU
EHFRPH�ILQDO��WKDW�UHODWH�VROHO\�WR�WKH�VHOOHU
V�EXVLQHVV�PD\�EH�PDGH�DYDLODEOH�XSRQ
SURSHU�DSSOLFDWLRQ�
�F��$SSOLFDWLRQ�E\�SURVSHFWLYH�SXUFKDVHU��5HTXHVWV�IRU�LQIRUPDWLRQ�PDGH
SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�EH�PDGH�LQ�ZULWLQJ��RQ�D�UHTXHVW�IRUP�SUHVFULEHG�E\
WKH�&RPPLVVLRQ��$�ZULWWHQ�DXWKRUL]DWLRQ�EHWZHHQ�WKH�SDUWLHV�DQG�D�FRS\�RI�WKH
SXUFKDVH�FRQWUDFW�PXVW�EH�VXEPLWWHG�DORQJ�ZLWK�WKH�UHTXHVW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������6SHFLDO�HYHQW�SHUPLWV�DQG�UHSRUWLQJ
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$Q�HYHQW�KHOG�RQ�DQ�LUUHJXODU�EDVLV���IRU�SXUSRVHV�RI�WKLV�6HFWLRQ�
PHDQV�DQ\�HYHQW�WKDW�GRHV�QRW�RFFXU�RQ�D�FRQWLQXRXV�DQG�RQJRLQJ�EDVLV�
HYHQ�LI�WKHUH�LV�VRPH�IUHTXHQF\�RU�SDWWHUQ�RI�RFFXUUHQFHV��(YHQWV�KHOG�RQ
�DQ�LUUHJXODU�EDVLV��PD\�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR��HYHQWV�KHOG�RQFH�D
ZHHN�RU�RQO\�FHUWDLQ�ZHHNV��HYHQWV�WKDW�DUH�KHOG�HYHU\�ZHHNHQG�RU�RQO\�RQ
SDUWLFXODU�ZHHNHQGV��HYHQWV�KHOG�RQFH�D�PRQWK�RU�IRU�RQO\�FHUWDLQ�PRQWKV�
DQG�RWKHU�HYHQWV�WKDW�DUH�KHOG�RQ�D�SHULRGLF�EDVLV��DV�ZHOO�DV�WKRVH�ZKLFK
RFFXU�PRUH�VSRUDGLFDOO\�
�����3HUVRQ��PHDQV�DQ\�LQGLYLGXDO��FRPSDQ\��SDUWQHUVKLS��MRLQW�YHQWXUH�
MRLQW�DJUHHPHQW��DVVRFLDWLRQ��PXWXDO�RU�RWKHUZLVH��OLPLWHG�OLDELOLW\
FRPSDQ\��FRUSRUDWLRQ��HVWDWH��WUXVW��EXVLQHVV�WUXVW��UHFHLYHU�RU�WUXVWHH
DSSRLQWHG�E\�DQ\�VWDWH�RU�IHGHUDO�FRXUW�RU�RWKHUZLVH��V\QGLFDWH��WKLV�VWDWH�
DQ\�FRXQW\��FLW\��PXQLFLSDOLW\��VFKRRO�GLVWULFW��DQ\�RWKHU�SROLWLFDO
VXEGLYLVLRQ�RI�WKH�VWDWH��RU�DQ\�JURXS�RU�FRPELQDWLRQ�DFWLQJ�DV�D�XQLW��LQ
WKH�SOXUDO�RU�VLQJXODU�QXPEHU��>���2�6������������@
�����3URPRWHU��RU��RUJDQL]HU��PHDQV�DQ\�SHUVRQ�ZKR�RUJDQL]HV�RU
SURPRWHV�D�VSHFLDO�HYHQW�ZKLFK�UHVXOWV�LQ�WKH�UHQWDO��RFFXSDWLRQ�RU�XVH�RI
DQ\�VWUXFWXUH��ORW��WUDFW�RI�ODQG��VDPSOH�RU�GLVSOD\�FDVH��WDEOH�RU�DQ\�RWKHU
VLPLODU�LWHPV�IRU�WKH�H[KLELWLRQ�DQG�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU



VHUYLFHV�WD[DEOH�XQGHU�6HFWLRQ������HW�VHT��RI�7LWOH����RI�WKH�2NODKRPD
6WDWXWHV�E\�VSHFLDO�HYHQW�YHQGRUV��>���2�6���������@
�����6SHFLDO�HYHQW��PHDQV�DQ�HQWHUWDLQPHQW��DPXVHPHQW��UHFUHDWLRQ��RU
PDUNHWLQJ�HYHQW�WKDW�RFFXUV�DW�D�VLQJOH�ORFDWLRQ�RQ�DQ�LUUHJXODU�EDVLV�DQG
DW�ZKLFK�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�VROG���6SHFLDO�HYHQW��VKDOO�LQFOXGH�
EXW�QRW�EH�OLPLWHG�WR�JXQ�VKRZV��NQLIH�VKRZV��FUDIW�VKRZV��DQWLTXH�VKRZV�
IOHD�PDUNHWV��FDUQLYDOV��ED]DDUV��DUW�VKRZV��DQG�RWKHU�PHUFKDQGLVH�GLVSOD\V
RU�H[KLELWV���6SHFLDO�HYHQW��VKDOO�QRW�LQFOXGH�

�$��D�FRXQW\��GLVWULFW�RU�VWDWH�IDLU�
�%��D�SXEOLF�RU�SULYDWH�VFKRRO�RU�XQLYHUVLW\�VSRQVRUHG�HYHQW�
�&��DQ�HYHQW�VSRQVRUHG�E\�D�FKXUFK�RUJDQL]DWLRQ�H[HPSW�IURP
WD[DWLRQ�SXUVXDQW�WR�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�
�'��DQ�HYHQW�VSRQVRUHG�E\�D�FLW\�RU�WRZQ�WKDW�LQFOXGHV�OHVV�WKDQ�WHQ
VSHFLDO�HYHQW�YHQGRUV�RU
�(��D�UHJLVWHUHG�IDUPHUV�PDUNHW�ZKLFK�LV�D�GHVLJQDWHG�DUHD�ZKHUH
IDUPHUV��JURZHUV��RU�SURGXFHUV�IURP�D�GHILQHG�UHJLRQ�JDWKHU�RQ�D
UHJXODUO\�VFKHGXOHG�EDVLV�WR�VHOO�DW�UHWDLO�QRQSRWHQWLDOO\�KD]DUGRXV
IDUP�IRRG�SURGXFWV�DQG�ZKROH�VKHOO�HJJV�WR�WKH�SXEOLF��>���2�6���
������@

�����6SHFLDO�HYHQW�YHQGRU��PHDQV�D�SHUVRQ�PDNLQJ�VDOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WD[DEOH�XQGHU�6HFWLRQ������HW�VHT��RI�7LWOH���
RI�WKH�2NODKRPD�6WDWXWHV�DW�D�VSHFLDO�HYHQW�ZLWKLQ�WKLV�VWDWH�DQG�ZKR�LV�QRW
SHUPLWWHG�XQGHU�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��>���2�6�
��������@

�E��$SSOLFDWLRQ�IRU�VSHFLDO�HYHQW�SHUPLW��(YHU\�SURPRWHU�RU�RUJDQL]HU�RI�D�VSHFLDO
HYHQW�VKDOO�ILOH�DQ�DSSOLFDWLRQ�IRU�D�VSHFLDO�HYHQW�SHUPLW�ZLWK�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ�DW�OHDVW�WZHQW\������GD\V�EHIRUH�WKH
EHJLQQLQJ�RI�WKH�VSHFLDO�HYHQW��,I�PRUH�WKDQ�RQH�VSHFLDO�HYHQW�LV�WR�EH�KHOG�DW�WKH
VDPH�ORFDWLRQ�GXULQJ�D�VLQJOH�FDOHQGDU�\HDU��DOO�PD\�EH�LQFOXGHG�LQ�RQH�DSSOLFDWLRQ�
DQG�D�VHSDUDWH�SHUPLW�ZLOO�EH�LVVXHG�IRU�HDFK�HYHQW��(DFK�SHUPLW�ZLOO�LQFOXGH�WKH
GDWHV�RI�WKH�HYHQW�WR�EH�KHOG��DQG�PXVW�EH�SURPLQHQWO\�GLVSOD\HG�DW�WKH�VLWH�RI�WKH
HYHQW�IRU�LWV�GXUDWLRQ��,I�DQ�DSSOLFDQW�ZLVKHV�WR�KDYH�SHUPLWV�LVVXHG�IRU�DGGLWLRQDO
HYHQWV�DIWHU�DQ�DSSOLFDWLRQ�KDV�EHHQ�SUHYLRXVO\�VXEPLWWHG��DQRWKHU�VXSSOHPHQWDO
DSSOLFDWLRQ�PXVW�EH�ILOHG�IRU�WKH�DGGLWLRQDO�HYHQWV��7KH�DSSOLFDWLRQ�IRUP�IRU�D
VSHFLDO�HYHQW�SHUPLW�PD\�EH�REWDLQHG�RQOLQH�DW�ZZZ�WD[�RN�JRY�
�F��)HH��7KHUH�LV�D�IHH�RI�ILIW\�GROODUV����������IRU�HDFK�DSSOLFDWLRQ�ILOHG��ZKLFK
PXVW�EH�UHPLWWHG�ZLWK�WKH�DSSOLFDWLRQ�
�G��3URPRWHU�RU�RUJDQL]HU�WR�GLVWULEXWH�YHQGRUV
�UHSRUWLQJ�IRUPV��6SHFLDO�HYHQW
SURPRWHUV�DQG�RUJDQL]DWLRQV�DUH�UHTXLUHG�WR�SURYLGH�VDOHV�WD[�UHSRUW�IRUPV�WR
VSHFLDO�HYHQW�YHQGRUV�WKDW�ZLOO�EH�VHOOLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�WD[DEOH
VHUYLFHV�DW�WKH�HYHQW�
�H��3URPRWHU�RU�RUJDQL]HU�WR�FROOHFW�UHSRUWV�DQG�WD[�IURP�VSHFLDO�HYHQW
YHQGRUV��$W�WKH�HQG�RI�WKH�HYHQW��VSHFLDO�HYHQW�SURPRWHUV�DUH�UHTXLUHG�WR�FROOHFW�WKH
VDOHV�WD[�UHSRUWV��DORQJ�ZLWK�WKH�VDOHV�WD[�GXH�IURP�HDFK�VSHFLDO�HYHQW�YHQGRU�
�I��3URPRWHU�RU�RUJDQL]HU�WR�UHSRUW�DQG�UHPLW�VDOHV�WD[��3URPRWHUV�RU�RUJDQL]HUV
RI�VSHFLDO�HYHQWV�PXVW�ILOH�VDOHV�WD[�UHSRUWV�DQG�UHPLW�WD[HV�FROOHFWHG�IURP�VSHFLDO
HYHQWV��DV�IROORZV�

����3URPRWHUV�DQG�RUJDQL]HUV�DUH�UHTXLUHG�WR�ILOH�WKH�VDOHV�WD[�UHSRUWV�ZLWKLQ
ILIWHHQ������GD\V�IROORZLQJ�WKH�ODVW�GD\�RI�D�VSHFLDO�HYHQW�
����3D\PHQW�RI�WKH�WRWDO�WD[�GXH�LV�UHTXLUHG�DW�WKH�WLPH�WKH�VDOHV�WD[�UHSRUW�LV
ILOHG��,I�QRW�ILOHG�RQ�RU�EHIRUH�WKH�ILIWHHQWK����WK��GD\��WKH�WD[�VKDOO�EH



GHOLQTXHQW�IURP�VXFK�GDWH��5HSRUWV�WLPHO\�PDLOHG�VKDOO�EH�FRQVLGHUHG
WLPHO\�ILOHG��,I�D�UHSRUW�LV�QRW�WLPHO\�ILOHG��LQWHUHVW�VKDOO�EH�FKDUJHG�IURP�WKH
GDWH�WKH�UHSRUW�VKRXOG�KDYH�EHHQ�ILOHG�XQWLO�WKH�UHSRUW�LV�DFWXDOO\�ILOHG��DQG�
����7KH�RUJDQL]HU�RU�SURPRWHU�VKDOO�DOVR�VXEPLW�D�OLVW�RI�YHQGRUV�DW�HDFK
HYHQW�WKDW�KROG�D�YDOLG�VDOHV�WD[�SHUPLW�LVVXHG�XQGHU����2�6����������7KH
OLVW�VKDOO�LQFOXGH�WKH�YHQGRU
V�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU��DQG�VDOHV
WD[�SHUPLW�QXPEHU�
����3URPRWHUV�DQG�RUJDQL]HUV�DUH�RQO\�OLDEOH�IRU�WKH�IDLOXUH�WR�UHSRUW�DQG
UHPLW�WKH�VDOHV�WD[HV�WKDW�KDYH�EHHQ�FROOHFWHG�E\�WKHP�IURP�VSHFLDO�HYHQW
YHQGRUV�

�J��/LPLWDWLRQ�RI�UHVSRQVLELOLWLHV�RI�SURPRWHUV�RU�RUJDQL]HUV��3URPRWHUV�RU
RUJDQL]HUV�RI�D�VSHFLDO�HYHQW�WKDW�LV�KHOG�RQ�DQ�DQQXDO�EDVLV�GXULQJ�WKH�VDPH�WKLUW\�
GD\�SHULRG�HDFK�\HDU�PD\�UHTXHVW�WKDW�WKH�7D[�&RPPLVVLRQ�OLPLW�WKHLU
UHVSRQVLELOLWLHV�WR�WKH�IROORZLQJ�

����6XEPLWWLQJ�DQ�DSSOLFDWLRQ�IRU�D�VSHFLDO�HYHQW�SHUPLW�DV�SURYLGHG�LQ��E�
RI�WKLV�6HFWLRQ�
����3URYLGLQJ�UHSRUW�IRUPV�WR�VSHFLDO�HYHQW�YHQGRUV�DV�SURYLGHG�LQ��G��RI
WKLV�6HFWLRQ��DQG�
����:LWKLQ�ILIWHHQ������GD\V�IROORZLQJ�WKH�FRQFOXVLRQ�RI�WKH�VSHFLDO�HYHQW�
VXEPLWWLQJ�D�OLVW�RI�VSHFLDO�HYHQW�YHQGRUV�DW�HDFK�HYHQW��LQFOXGLQJ�WKH
YHQGRU
V�QDPH��DGGUHVV��DQG�WHOHSKRQH�QXPEHU�

�K��'HQLDO�RI�OLPLWDWLRQ��5HTXHVWV�VXEPLWWHG�SXUVXDQW�WR��J��RI�WKLV�6HFWLRQ�PD\�EH
GHQLHG�E\�WKH�7D[�&RPPLVVLRQ�IRU�UHDVRQV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��IDLOXUH�E\
WKH�SURPRWHU�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�WKLV�6HFWLRQ�RU�IDLOXUH�E\�YHQGRUV
RI�WKH�SURPRWHU
V�SUHYLRXV�VSHFLDO�HYHQWV�WR�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI��L��RI�WKLV
6HFWLRQ�
�L��9HQGRU�UHSRUWLQJ�DQG�UHPLWWLQJ�SXUVXDQW�WR�VXEVHFWLRQ��J���$�VSHFLDO�HYHQW
YHQGRU�ZKR�KDV�SDUWLFLSDWHG�LQ�D�VSHFLDO�HYHQW�DSSURYHG�XQGHU�VXEVHFWLRQ��J��VKDOO
UHPLW�WKH�WD[�DORQJ�ZLWK�D�VDOHV�WD[�UHSRUW�GLUHFWO\�WR�WKH�7D[�&RPPLVVLRQ�ZLWKLQ
ILIWHHQ������GD\V�IROORZLQJ�WKH�FRQFOXVLRQ�RI�WKH�VSHFLDO�HYHQW��6DOHV�WD[HV�VKDOO�EH
FRQVLGHUHG�GHOLQTXHQW�DQG�LQWHUHVW�DV�SURYLGHG�E\�ODZ�ZLOO�EH�FKDUJHG�LI�SD\PHQW�LV
QRW�UHFHLYHG�RU�SRVWPDUNHG�E\�WKH�ILIWHHQWK����WK��GD\�IROORZLQJ�WKH�HYHQW�
�M��5HSRUWLQJ�DQG�UHPLWWLQJ�WD[�ZKHQ�HYHQW�ODVWV�WKLUW\������GD\V�RU�ORQJHU�
:KHQ�WKH�VSHFLDO�HYHQW�ZLOO�ODVW�WKLUW\������GD\V�RU�ORQJHU��D�VDOHV�WD[�UHSRUW�LV
UHTXLUHG�WR�EH�ILOHG�IRU�HDFK�FDOHQGDU�PRQWK�E\�WKH�ILIWHHQWK����WK��GD\�RI�WKH
IROORZLQJ�PRQWK�
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$GGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������$GPLQLVWUDWLRQ�RI�WKH�6WUHDPOLQHG�6DOHV�DQG�8VH�7D[�$JUHHPHQW
RQOLQH�GDWDEDVH
�D��$V�SDUW�RI�WKH�6WUHDPOLQHG�6DOHV�DQG�8VH�7D[�$JUHHPHQW��WKH�2NODKRPD�7D[
&RPPLVVLRQ�ZLOO�SDUWLFLSDWH�LQ�DQ�RQOLQH�VDOHV�DQG�XVH�WD[�UHJLVWUDWLRQ�V\VWHP��%\
UHJLVWHULQJ�WR�SDUWLFLSDWH�LQ�WKH�RQOLQH�V\VWHP��WKH�YHQGRU�DJUHHV�WR�FROOHFW�DQG
UHPLW�VDOHV�DQG�XVH�WD[HV�IRU�DOO�WD[DEOH�2NODKRPD�VDOHV�
�E��5HJLVWUDWLRQ�ZLWK�WKLV�FHQWUDO�UHJLVWUDWLRQ�V\VWHP�DQG�WKH�FROOHFWLRQ�RI�VDOHV�DQG
XVH�WD[HV�LQ�2NODKRPD�ZLOO�QRW�EH�XVHG�DV�IDFWRU�LQ�GHWHUPLQLQJ�ZKHWKHU�WKH�YHQGRU
KDV�QH[XV�ZLWK�2NODKRPD�
�F��$�YHQGRU�UHJLVWHULQJ�ZLWK�WKLV�6\VWHP�ZKR�KDV�QR�OHJDO�UHTXLUHPHQW�WR�UHJLVWHU
LQ�2NODKRPD��ZLOO�QRW�EH�UHTXLUHG�WR�SD\�UHJLVWUDWLRQ�IHHV�RU�RWKHU�FKDUJHV�SURYLGHG



LQ�6HFWLRQ������RI�7LWOH�����$�YHQGRU�ZKR�KDV�D�UHTXLUHPHQW�WR�UHJLVWHU�LQ
2NODKRPD�SULRU�WR�XWLOL]LQJ�WKH�RQOLQH�6\VWHP�PXVW�SURYLGH�DGGLWLRQDO�LQIRUPDWLRQ
WR�FRPSOHWH�WKH�UHJLVWUDWLRQ�SURFHVV�DQG�SD\�WKH�UHJLVWUDWLRQ�IHH�
�G��2NODKRPD
V�ZLWKGUDZDO�RU�UHYRFDWLRQ�IURP�WKH�$JUHHPHQW�ZLOO�QRW�UHOLHYH�D
YHQGRU�RI�LWV�UHVSRQVLELOLW\�WR�UHPLW�WD[HV�SUHYLRXVO\�RU�VXEVHTXHQWO\�FROOHFWHG�WR
EHKDOI�RI�2NODKRPD�
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII��������@

�������������'LUHFW�SD\PHQW�SHUPLWV��'33�
�D��*HQHUDO�SURYLVLRQV��7KH�KROGHU�RI�D�YDOLG�2NODKRPD�GLUHFW�SD\PHQW�SHUPLW
PD\�PDNH�SXUFKDVHV�RI�WD[DEOH�LWHPV��IRU�XVH�LQ�LWV�2NODKRPD�HQWHUSULVHV�DQG�QRW
IRU�UHVDOH��DQG�GHIHU�WKH�WD[HV�LPSRVHG�E\�WKH�2NODKRPD�6DOHV�DQG�8VH�7D[�&RGHV
XQWLO�VXFK�WLPH�DV�WKH�LWHPV�DUH�ILUVW�XVHG�RU�FRQVXPHG�LQ�D�WD[DEOH�PDQQHU��LI�DOO
UHTXLUHPHQWV�GHVFULEHG�LQ�WKLV�6HFWLRQ�DUH�PHW��>6HH�����2�6����������@
�E��4XDOLILFDWLRQ�IRU�GLUHFW�SD\PHQW�SHUPLW��7R�TXDOLI\�IRU�D�GLUHFW�SD\PHQW
SHUPLW��YDOLG�IRU�WKUHH�����\HDUV��DQ�DSSOLFDQW�PXVW�PHHW�WKH�UHTXLUHPHQW�VHW�IRUWK�LQ
SDUDJUDSK�������RU���

����'RFXPHQWDWLRQ�IRU�HVWDEOLVKHG�EXVLQHVVHV��7KH�DSSOLFDQW�PXVW�EH
PDNLQJ�SXUFKDVHV�RI�������������DQQXDOO\�LQ�WD[DEOH�LWHPV�IRU�WKH�XVH�LQ
LWV�2NODKRPD�HQWHUSULVHV��DQG�QRW�IRU�UHVDOH�DQG�DQQXDO�SXUFKDVHV�RI
������������PXVW�EH�YHULILDEOH�IURP�WKH�DSSOLFDQW
V�VDOHV�RU�XVH�WD[�UHFRUGV�
����'RFXPHQWDWLRQ�IRU�QHZ�RU�H[SDQGLQJ�EXVLQHVVHV��$Q�DSSOLFDQW
ZLWKRXW�DQ\�TXDOLI\LQJ�VDOHV�DQG�XVH�WD[�UHSRUWLQJ�KLVWRU\�LQ�2NODKRPD
PXVW�VXEPLW�WR�WKH�&RPPLVVLRQ�DORQJ�ZLWK�LWV�DSSOLFDWLRQ��D�VZRUQ
VWDWHPHQW�WKDW��DSSOLFDQW�VKDOO�SXUFKDVH�������������RI�WD[DEOH�LWHPV�DQG
VHUYLFHV�DQQXDOO\�IRU�XVH�LQ�LWV�2NODKRPD�HQWHUSULVHV�DQG�QRW�IRU�UHVDOH��
$GHTXDWH�UHFRUGV�RU�GRFXPHQWDWLRQ�PXVW�EH�DYDLODEOH�WR�VXSSRUW�WKH
VWDWHPHQW�RI�SURMHFWHG�SXUFKDVHV�
����'RFXPHQWDWLRQ�IRU�KHDOWKFDUH�SURYLGHUV��7KH�DSSOLFDQW�PXVW�EH
PDNLQJ�SXUFKDVHV�RI�GUXJV�IRU�WKH�WUHDWPHQW�RI�KXPDQ�EHLQJV��PHGLFDO
DSSOLDQFHV��PHGLFDO�GHYLFHV�DQG�RWKHU�PHGLFDO�HTXLSPHQW�LQFOXGLQJ�EXW�QRW
OLPLWHG�WR�FRUUHFWLYH�H\HJODVVHV��FRQWDFW�OHQVHV��KHDULQJ�DLGV��SURVWKHWLF
GHYLFHV��GXUDEOH�PHGLFDO�HTXLSPHQW��DQG�PRELOLW\�HQKDQFLQJ�HTXLSPHQW�IRU
DGPLQLVWUDWLRQ�RU�GLVWULEXWLRQ�E\�D�SUDFWLWLRQHU��DV�GHILQHG�LQ����2�6���
�������%���ZKR�LV�DXWKRUL]HG�E\�ODZ�WR�DGPLQLVWHU�RU�GLVWULEXWH�WKH
UHIHUHQFHG�LWHPV�DQG�WKH�FRVW�RI�VXFK�LWHPV�ZLOO�EH�UHLPEXUVHG�XQGHU�WKH
0HGLFDUH�RU�0HGLFDLG�SURJUDPV�

�F��2WKHU�TXDOLILFDWLRQV��,Q�DGGLWLRQ�WR�DQ\�RWKHU�FRQGLWLRQV�PDQGDWHG�E\�VWDWXWH�
DOO�DSSOLFDQWV�IRU�D�GLUHFW�SD\PHQW�SHUPLW�PXVW�FRPSO\�ZLWK�DOO�FRQGLWLRQV�
SUHUHTXLVLWHV�DQG�TXDOLILFDWLRQV�GHVFULEHG�LQ�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�

����2YHUDOO�FRPSOLDQFH�ZLWK�WD[�SURYLVLRQV��7KH�DSSOLFDQW�PXVW�EH�LQ
FRPSOLDQFH�ZLWK�DOO�SHUWLQHQW�WD[�ODZV�RI�WKH�6WDWH�RI�2NODKRPD�DQG�ZLWK
WKH�UHVSHFWLYH�UXOHV�RI�WKH�&RPPLVVLRQ�
����$SSOLFDQW�PXVW�HVWDEOLVK�UHOLDELOLW\�DQG�DFFXUDF\�RI�DFFRXQWLQJ
PHWKRGV��$OO�DSSOLFDQW�V��PXVW�EH�DEOH�WR�HVWDEOLVK�WR�WKH�VDWLVIDFWLRQ�RI�WKH
&RPPLVVLRQ�WKDW�WKH�DSSOLFDQW�LV�RU�ZLOO�EH�XVLQJ�DQ�DFFRXQWLQJ�PHWKRG
ZKLFK�FOHDUO\�GLVWLQJXLVKHV�EHWZHHQ�WD[DEOH�DQG�QRQWD[DEOH�SXUFKDVHV��$Q
H[SODQDWLRQ�RI�WKH�DFFRXQWLQJ�SURFHGXUHV�ZKLFK�ZLOO�EH�XVHG�WR�GHWHUPLQH
WKH�WD[DELOLW\�RI�DQ\�SXUFKDVH�DQG�WR�HQVXUH�WKDW�DQ\�WD[�GXH�LV�FRUUHFWO\
DFFUXHG�DQG�UHPLWWHG�PXVW�DFFRPSDQ\�WKH�DSSOLFDWLRQ�IRU�D�GLUHFW�SD\PHQW
SHUPLW��$GGLWLRQDOO\�WR�VXEVWDQWLDWH�WKH�H[HPSW�SXUFKDVH�RI�PHGLFDO



HTXLSPHQW�SXUVXDQW�WR�VXEVHFWLRQ��D��RI����������������D�KHDOWKFDUH
SURYLGHU�KROGLQJ�D�GLUHFW�SD\�SHUPLW�PXVW�PDLQWDLQ�VHSDUDWH�IURP
FRQILGHQWLDO�SDWLHQW�UHFRUGV�WKH�IROORZLQJ�LQIRUPDWLRQ�

�$��3DWLHQW�FDVH�QXPEHU�RU�DFFRXQW�QXPEHU�
�%��7\SH�RI�LQVXUDQFH�DQG
�&��,WHP�GHVFULSWLRQ�RU�SURGXFW�QXPEHU�

����&RPSOLDQFH�ZLWK�UHSRUWLQJ�DQG�UHPLWWLQJ�UHTXLUHPHQWV��7KH
DSSOLFDQW�PXVW�DJUHH�WR�DFFUXH�DQG�SD\�DOO�WD[HV�LPSRVHG�E\�WKH�6DOHV�RU
8VH�7D[�&RGHV��RQ�WKH�DSSOLFDEOH�GLUHFW�SD\PHQW�VDOHV�RU�XVH�WD[�UHWXUQ��IRU
LWHPV�QRW�VSHFLILFDOO\�H[HPSWHG��7KH�DSSOLFDQW�PXVW�DJUHH�WR�PDNH�WKH
SD\PHQWV�WR�WKH�VWDWH�RQ�RU�EHIRUH�WKH���WK�GD\�RI�WKH�PRQWK�IROORZLQJ�WKH
DSSOLFDEOH�UHSRUWLQJ�SHULRG�LQ�ZKLFK�WKH�LWHPV�EHFRPH�VXEMHFW�WR�WKH�WD[�E\
UHDVRQ�RI�WKHLU�FRQVXPSWLRQ�LQ�WKLV�VWDWH��$�ZULWWHQ�DJUHHPHQW�WR�WKLV�HIIHFW�
VLJQHG�E\�DQ�RIILFHU�RU�RWKHU�SHUVRQ�DXWKRUL]HG�WR�OHJDOO\�ELQG�WKH�DSSOLFDQW
PXVW�EH�IXUQLVKHG�WR�WKH�&RPPLVVLRQ�DORQJ�ZLWK�WKH�DSSOLFDWLRQ�IRU�D�GLUHFW
SD\PHQW�SHUPLW�
����&RPSOLDQFH�ZLWK�UHVWULFWLRQV�RQ�SXUFKDVHV�IRU�UHVDOH��7KH�DSSOLFDQW
PXVW�DJUHH�WR�JLYH�D�UHVDOH�FHUWLILFDWH��UDWKHU�WKDQ�D�GLUHFW�SD\PHQW�SHUPLW�
IRU�DQ\�LWHP�WKDW�ZLOO�EH�UHVROG��DV�SURYLGHG�E\�WKH�6DOHV�RU�8VH�7D[�&RGHV�

�G��$SSOLFDWLRQ�IRU�GLUHFW�SD\PHQW�SHUPLW��$SSOLFDWLRQ�IRU�D�GLUHFW�SD\PHQW
SHUPLW�PD\�EH�PDGH�WR�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[
&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.�������
�H��*UDQWLQJ�RI�SHUPLW�GLVFUHWLRQDU\��RSWLRQV�DYDLODEOH�XSRQ�GHQLDO��7KH
2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�EH�WKH�VROH�MXGJH�RI�DQ�DSSOLFDQW
V�TXDOLILFDWLRQV
DQG�PD\�GHQ\�DQ�DSSOLFDWLRQ�RU�UHIXVH�WR�LVVXH�D�GLUHFW�SD\PHQW�SHUPLW��+RZHYHU�
DQ�DSSOLFDQW�LV�QRW�SUHFOXGHG�IURP�VXEPLWWLQJ�DQ�DPHQGHG�DSSOLFDWLRQ�RU�PD\
VXEPLW�D�QHZ�DSSOLFDWLRQ�DIWHU�D�UHDVRQDEOH�SHULRG�RI�WLPH�IURP�WKH�GDWH�RI�WKH
RULJLQDO�DSSOLFDWLRQ��)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��UHDVRQDEOH�SHULRG�RI�WLPH�
PHDQV�D�SHULRG�RI�WLPH�RI�QRW�OHVV�WKDQ�WZHOYH������FDOHQGDU�PRQWKV�GXUDWLRQ�IURP
WKH�GDWH�RI�WKH�&RPPLVVLRQ�GHQLDO�RU�UHIXVDO�WR�LVVXH�WKH�SHUPLW�
�I��,VVXDQFH��VFRSH��OLPLWDWLRQV�RI�GLUHFW�SD\PHQW�SHUPLW��:KHQ�D�GLUHFW�SD\PHQW
SHUPLW�LV�LVVXHG�WR�D�SDUWLFXODU�OHJDO�HQWLW\��LW�ZLOO�LQFOXGH�DOO�EUDQFKHV�DQG�GLYLVLRQV
RI�WKDW�HQWLW\�ZKLFK�DUH�SXUFKDVLQJ�WD[DEOH�LWHPV��$�GLUHFW�SD\PHQW�SHUPLW�LVVXHG�WR
D�VXSSOLHU�E\�RQH�EUDQFK�RU�GLYLVLRQ�VKDOO�DSSO\�WR�SXUFKDVHV�PDGH�E\�DOO�EUDQFKHV
RU�GLYLVLRQV�IURP�WKH�VDPH�VXSSOLHU��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���EUDQFKHV�DQG
GLYLVLRQV��VKDOO�EH�OLPLWHG�WR�WKRVH�VXEXQLWV�RU�JURXSV�DVVRFLDWHG�ZLWK�D�VLQJOH
XQLTXH�IHGHUDO�HPSOR\HU�LGHQWLILFDWLRQ�QXPEHU��$�GLUHFW�SD\PHQW�SHUPLW�KROGHU
PD\�QRW�DXWKRUL]H�DQ\�RWKHU�SHUVRQ�RU�HQWLW\�WR�SXUFKDVH�DQ\�WD[DEOH�LWHPV�XQGHU
WKH�SHUPLW��8VH�E\�XQDXWKRUL]HG�SHUVRQV�PD\�UHVXOW�LQ�UHYRFDWLRQ�RI�WKH�SHUPLW�
�J��8VH�RI�GLUHFW�SD\PHQW�FHUWLILFDWLRQ�SURFHGXUH�ZLWK�YHQGRUV��$�GLUHFW
SD\PHQW�SHUPLW�KROGHU�PXVW�SURYLGH�LWV�YHQGRUV�ZLWK�WKH�GLUHFW�SD\PHQW
FHUWLILFDWLRQ�GHILQHG�LQ�WKLV�6HFWLRQ�DQG�D�FRS\�RI�LWV�GLUHFW�SD\PHQW�SHUPLW�LQ�RUGHU
WR�PDNH�WKRVH�SXUFKDVHV�WR�ZKLFK�WKH�SHUPLW�LV�DSSOLFDEOH�
�K���'LUHFW�SD\PHQW�FHUWLILFDWLRQ��GHVFULEHG���'LUHFW�SD\PHQW�FHUWLILFDWLRQ�
PHDQV�WKH�SURFHGXUH�E\�ZKLFK�D�GLUHFW�SD\PHQW�SHUPLW�KROGHU�SURYLGHV�D�YHQGRU
ZLWK�SURSHUO\�FRPSOHWHG�GRFXPHQWDWLRQ�DQG�FHUWLILFDWLRQ�DV�WR�LWV�GHIHUUHG�VWDWXV�
3URSHUO\�FRPSOHWHG�GRFXPHQWDWLRQ�PD\�FRQVLVW�RI�D�FRS\�RI�WKH�GLUHFW�SD\PHQW
SHUPLW��PXOWL�VWDWH�H[HPSWLRQ�FHUWLILFDWH��RU�RWKHU�GRFXPHQW��VR�ORQJ�DV�LW�FRQWDLQV
WKH�LQIRUPDWLRQ�GHVFULEHG�LQ�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�

����$�FRS\�RI�WKH�SXUFKDVHU
V�'LUHFW�3D\PHQW�3HUPLW��'33���RU�LI
XQDYDLODEOH��WKH�QDPH��DGGUHVV��DQG�'33�QXPEHU�RI�WKH�SXUFKDVHU�



����$�VWDWHPHQW�WKDW�WKH�SHUPLW�KROGHU�FODLPV�GHIHUUDO�RI�WKH�SD\PHQW�RI
VWDWH��FLW\�DQG�FRXQW\�VDOHV�RU�XVH�WD[HV�XSRQ�LWV�SXUFKDVHV�RI�WD[DEOH
WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�
����$�VWDWHPHQW�WKDW�WKH�DUWLFOHV�SXUFKDVHG�DUH�IRU�XVH�LQ�WKH�SXUFKDVHU
V
2NODKRPD�HQWHUSULVHV��DQG�QRW�IRU�UHVDOH�
����7KH�VLJQDWXUH�RI�WKH�SXUFKDVHU�RU�D�SHUVRQ�DXWKRUL]HG�WR�OHJDOO\�ELQG�WKH
SXUFKDVHU��DQG�GDWH�VLJQHG�

�L��/LPLWDWLRQV�RQ�XVH�RI�GLUHFW�SD\PHQW�SURFHGXUH��'LUHFW�SD\PHQW�FHUWLILFDWLRQ
SURFHGXUHV�DUH�QRW�DSSOLFDEOH�WR�WKH�SXUFKDVH�RI�PDWHULDOV�RU�VXSSOLHV�XVHG�
WUDQVIHUUHG��RU�FRQVXPHG�E\�D�WKLUG�SDUW\�LQ�SHUIRUPLQJ�VHUYLFHV�IRU�WKH�GLUHFW
SD\PHQW�SHUPLW�KROGHU��UHJDUGOHVV�RI�ZKHWKHU�WKH�WKLUG�SDUW\�LV�D�FRQWUDFWRU��VHUYLFH
SURYLGHU��RU�RWKHU�SHUVRQ�
�M��,QFLGHQFH�RI�WD[�IRU�SXUFKDVHV�PDGH�SXUVXDQW�WR�GLUHFW�SD\PHQW�SHUPLW�DQG
VWRUHG�LQ�2NODKRPD��)RU�WD[DEOH�LWHPV�SXUFKDVHG�XQGHU�D�GLUHFW�SD\PHQW�SHUPLW�
WKH�LQFLGHQFH�RI�2NODKRPD�VDOHV�DQG�XVH�WD[HV�WR�EH�DFFUXHG�DQG�UHPLWWHG�RQ�LWHPV
VWRUHG�LQ�2NODKRPD�LV�WR�EH�GHWHUPLQHG�E\�UHIHUHQFH�WR�WKLV�VXEVHFWLRQ��DV�ZHOO�DV
WR�WKH�SURYLVLRQV�RI�WKH�2NODKRPD�6DOHV�DQG�8VH�7D[�&RGHV��>6HH�����2�6���
�����&�@

����8VH�WD[�WR�EH�DFFUXHG�RQ�LWHPV�DQG�JRRGV�SXUFKDVHG�RXWVLGH
2NODKRPD��,WHPV�DQG�JRRGV�SXUFKDVHG�RXWVLGH�2NODKRPD�SXUVXDQW�WR�DQ
2NODKRPD�GLUHFW�SD\PHQW�SHUPLW��ZKLFK�DUH�LQWHQGHG�VROHO\�IRU�XVH�LQ�RWKHU
VWDWHV��EXW�ZKLFK�DUH�VWRUHG�LQ�WKH�VWDWH�SHQGLQJ�VKLSPHQW�WR�VXFK�RWKHU
VWDWHV��RU�ZKLFK�DUH�WHPSRUDULO\�UHWDLQHG�IRU�WKH�SXUSRVH�RI�IDEULFDWLRQ�
UHSDLU��WHVWLQJ��DOWHUDWLRQ��PDLQWHQDQFH��RU�RWKHU�VHUYLFH��DUH�QRW�VXEMHFW�WR
2NODKRPD�XVH�WD[��+RZHYHU��LI�WKH�LWHPV�SXUFKDVHG�RXW�RI�VWDWH�DUH�ILUVW
XVHG�RU�FRQVXPHG�LQ�2NODKRPD��WKHQ�2NODKRPD�XVH�WD[�DQG�DQ\�DSSOLFDEOH
FLW\�XVH�WD[�VKDOO�EH�DFFUXHG�DQG�UHPLWWHG�WR�WKH�&RPPLVVLRQ�E\�WKH�GLUHFW
SD\PHQW�SHUPLW�KROGHU�
����6DOHV�WD[�WR�EH�DFFUXHG�RQ�LWHPV�DQG�JRRGV�SXUFKDVHG�LQ�2NODKRPD�
,WHPV�DQG�JRRGV�SXUFKDVHG�LQ�2NODKRPD�SXUVXDQW�WR�D�YDOLG�2NODKRPD
GLUHFW�SD\PHQW�SHUPLW�DUH�VXEMHFW�WR�2NODKRPD�VDOHV�DQG�DSSOLFDEOH�FLW\
DQG�FRXQW\�VDOHV�WD[HV�DW�WKH�WLPH�WKH\�DUH�ILUVW�XVHG�RU�FRQVXPHG�LQ�D
WD[DEOH�PDQQHU��6DOHV�PDGH�WR�GLUHFW�SD\PHQW�SHUPLW�KROGHUV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�LQWHQGHG�VROHO\�IRU�XVH�LQ�RWKHU�VWDWHV��EXW�ZKLFK�LV�VWRUHG
LQ�2NODKRPD�SHQGLQJ�VKLSPHQW�WR�RWKHU�VWDWHV�RU�ZKLFK�LV�WHPSRUDULO\
UHWDLQHG�LQ�2NODKRPD�IRU�WKH�SXUSRVH�RI�IDEULFDWLRQ��UHSDLU��WHVWLQJ�
DOWHUDWLRQ��PDLQWHQDQFH��RU�RWKHU�VHUYLFH�DUH�QRW�VXEMHFW�WR�2NODKRPD�VDOHV
WD[�

�N��0RQWKO\�UHSRUWV�UHTXLUHG��$OO�GLUHFW�SD\PHQW�SHUPLW�KROGHUV�PXVW�ILOH�VDOHV
DQG�XVH�WD[�UHWXUQV��LQ�WKH�PDQQHU�VHW�RXW�LQ�WKLV�VXEVHFWLRQ��ZKHWKHU�RU�QRW�WKH\
KDYH�HLWKHU�VDOHV�WD[�RU�XVH�WD[�WR�UHSRUW�

����3XUFKDVHV�PDGH�LQ�2NODKRPD��XVLQJ�WKH�WD[SD\HU
V�'33��VXFK�WKDW�WKH
VDOHV�WD[�RWKHUZLVH�GXH�KDV�EHHQ�GHIHUUHG��DUH�WR�EH�UHSRUWHG�PRQWKO\�RQ�WKH
6DOHV�7D[�5HSRUW�)RUP�ZKLFK�EHDUV�WD[SD\HU
V�'LUHFW�3D\PHQW�3HUPLW
1XPEHU��7KLV�UHSRUW�LV�LQ�DGGLWLRQ�WR�DQ\�6DOHV�7D[�5HSRUW�ZKLFK�LV
UHTXLUHG�WR�EH�ILOHG�XVLQJ�WD[SD\HU
V�6DOHV�7D[�3HUPLW�1XPEHU�
����3XUFKDVHV�PDGH�RXWVLGH�2NODKRPD��XVLQJ�WKH�WD[SD\HU
V�'33��VXFK�WKDW
WKH�XVH�WD[�RWKHUZLVH�GXH�KDV�EHHQ�GHIHUUHG��DUH�WR�EH�UHSRUWHG�PRQWKO\�RQ
WKH�WD[SD\HU
V�8VH�7D[�5HSRUW�)RUP��XVLQJ�WKH�8VH�7D[�$FFRXQW�1XPEHU�

�O��&DQFHOODWLRQ��VXVSHQVLRQ��UHYRFDWLRQ�RI�SHUPLW��$�GLUHFW�SD\PHQW�SHUPLW�PD\
EH�FDQFHOOHG�E\�WKH�&RPPLVVLRQ�LI�WKH�DQQXDO�SXUFKDVHV�IDOO�EHORZ�WKH�TXDOLI\LQJ



WKUHVKROG��)XUWKHU��WKH�&RPPLVVLRQ�PD\�UHYRNH�D�SHUPLW�XSRQ�LQIRUPDWLRQ�WKDW�WKH
SHUPLW�KDV�EHHQ�XVHG�E\�SHUVRQV�RWKHU�WKDQ�WR�ZKRP�LW�ZDV�LVVXHG��)LQDOO\��WKH
&RPPLVVLRQ�PD\�VXVSHQG��FDQFHO��RU�UHYRNH�D�GLUHFW�SD\PHQW�SHUPLW��DW�DQ\�WLPH�
IRU�QRQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��ZLWK�DSSOLFDEOH�2NODKRPD
WD[�VWDWXWHV��RU�IRU�RWKHU�JRRG�FDXVH�VKRZQ��3URFHHGLQJV�UHODWHG�WR�WKH�FDQFHOODWLRQ
RU�UHIXVDO�WR�LVVXH�D�OLFHQVH�RU�SHUPLW�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�EH�JRYHUQHG�E\
������������DQG������������WKURXJK������������RI�WKH�SHUPDQHQW�UXOHV�RI�WKH
&RPPLVVLRQ�
�P��3URFHGXUH�XSRQ�FDQFHOODWLRQ��UHYRFDWLRQ��RU�IRUIHLWXUH��$Q\�HQWLW\�ZKRVH
GLUHFW�SD\PHQW�SHUPLW�LV�HLWKHU�YROXQWDULO\�IRUIHLWHG��RU�LV�FDQFHOOHG�RU�UHYRNHG�E\
DFWLRQ�RI�WKH�&RPPLVVLRQ��PXVW�LPPHGLDWHO\�QRWLI\�DOO�YHQGRUV�IURP�ZKRP
SXUFKDVHV�RI�WD[DEOH�LWHPV�DUH�PDGH�DGYLVLQJ�WKHP�WKDW�DQ\�FHUWLILFDWLRQ�SURYLGHG
WR�WKHP�SXUVXDQW�WR�WKH�IRUIHLWHG��FDQFHOOHG�RU�UHYRNHG�GLUHFW�SD\PHQW�SHUPLW�LV�QR
ORQJHU�YDOLG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW
���2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@
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�������������6DOHV�WD[�FUHGLWV�DQG�UHIXQGV
�D��&UHGLWV��RWKHU�WKDQ�IRU�EDG�GHEWV�GLVFXVVHG�EHORZ��PD\�QRW�EH�WDNHQ�RQ�WKH�VDOHV
WD[�UHSRUWLQJ�IRUP�XQWLO�RU�XQOHVV�D�YDOLG�OHWWHU�RI�FUHGLW�KDV�EHHQ�UHFHLYHG�IURP�WKH
&RPPLVVLRQ��7KH�EXUGHQ�RI�HVWDEOLVKLQJ�WKH�ULJKW�WR��DQG�WKH�YDOLGLW\�RI��D�FUHGLW�RU
UHIXQG�LV�RQ�WKH�YHQGRU�RU�SXUFKDVHU�FODLPLQJ�WKH�FUHGLW�RU�UHIXQG�
�E��&UHGLW�UHIXQG�UHTXHVWV�VXEPLWWHG�E\�D�YHQGRU�VKDOO�LQFOXGH�WKH�LQIRUPDWLRQ�VHW
RXW�LQ�SDUDJUDSKV�����WKRXJK�����RI�WKLV�VXEVHFWLRQ��LI�DSSOLFDEOH���7KH�DSSOLFDWLRQ
IRU�FUHGLW�PD\�EH�REWDLQHG�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�
.HUU�$YH��2NODKRPD�&LW\��2.��������RU�RQOLQH�DW�ZZZ�WD[�RN�JRY�

����$�ZULWWHQ�GHWDLOHG�H[SODQDWLRQ�RI�ZK\�WKH�FUHGLW�UHIXQG�LV�GXH���,QFOXGH
H[HPSWLRQ�QXPEHUV�DQG�RU�DQ�H[SODQDWLRQ�RQ�H[HPSW�FXVWRPHUV��
����$PHQGHG�UHSRUWV�GHWDLOLQJ�WKH�FRUUHFW�ILJXUHV�WKDW�VKRXOG�KDYH�EHHQ
UHSRUWHG���$�ZRUNVKHHW�PD\�EH�XVHG�LQ�OLHX�RI�DQ�DPHQGHG�UHSRUW�IRU�HDFK
PRQWK�LQYROYLQJ�DQ�H[WHQGHG�SHULRG��
����&RSLHV�RU�D�OLVW�RI�WKH�VDOHV�WD[�UHSRUWV�RQ�ZKLFK�WKH�VDOHV�ZHUH
RULJLQDOO\�UHSRUWHG�
����&RSLHV�RI�FDQFHOOHG�FKHFNV�XVHG�WR�UHPLW�WKH�WD[�SDLG�
����&RSLHV�RI�WKH�RULJLQDO�LQYRLFHV�RQ�ZKLFK�WKH�WD[�ZDV�RULJLQDOO\�FKDUJHG�
,I�WKH�QXPEHU�RI�LQYRLFHV�H[FHHGV�WZHQW\�ILYH�������WKH�LQYRLFHV�PXVW�EH
DFFRPSDQLHG�E\�DQ�HOHFWURQLF�VSUHDGVKHHW�RI�WKH�LQYRLFHV�DVVRFLDWHG�ZLWK
WKH�UHIXQG�FODLP�WKDW�UHODWHV�EDFN�WR�WKH�WD[�DPRXQW�UHTXHVWHG�RQ�WKH
DSSOLFDWLRQ�IRU�FUHGLW��7KH�UHTXLUHG�ILHOGV�VKRXOG�DFFXUDWHO\�OLVW�WKH
FXVWRPHU�QDPH��LQYRLFH�GDWH��LQYRLFH�QXPEHU��GHVFULSWLRQ�RI�WKH�LWHPV��WKH
WD[DEOH�DPRXQW��WKH�VDOHV�XVH�WD[�UHTXHVWHG��SHULRG�WKH�WD[�ZDV�UHPLWWHG�
SHUPLW�QXPEHU�WKH�WD[�ZDV�UHPLWWHG�XQGHU��DQG�WKH�MXULVGLFWLRQ�V��IRU�ZKLFK
WKH�WD[�ZDV�SDLG�
����&RSLHV�RI�WKH�FUHGLW�LQYRLFHV�RU�FKHFNV�VKRZLQJ�WKH�WD[�FROOHFWHG�RU
FKDUJHG�LQ�HUURU�KDV�EHHQ�UHIXQGHG�WR�\RXU�FXVWRPHU�
����$�UHFDS�RI�WKH�FUHGLW�UHIXQGV�E\�WD[�W\SH��WD[�SHULRG��DQG�WD[LQJ
MXULVGLFWLRQ�



����2WKHU�GRFXPHQWDWLRQ�ZKLFK�PD\�EH�SHUWLQHQW�WR�WKH�UHTXHVWHG
FUHGLW�UHIXQG�

�F��&UHGLW�UHIXQG�UHTXHVWV�VXEPLWWHG�E\�D�SXUFKDVHU�VKDOO�LQFOXGH�WKH�LQIRUPDWLRQ
VHW�RXW�LQ�SDUDJUDSKV�����WKRXJK�����RI�WKLV�VXEVHFWLRQ��LI�DSSOLFDEOH���7KH
DSSOLFDWLRQ�IRU�FUHGLW�PD\�EH�REWDLQHG�IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ�����
5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.��������RU�RQOLQH�DW�ZZZ�WD[�RN�JRY�

����7KH�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU�RI�WKH�FRQWDFW�SHUVRQ�DORQJ�ZLWK
WKH�QDPH��DGGUHVV��WHOHSKRQH�QXPEHU�DQG�DW�OHDVW�WKH�ODVW�IRXU�GLJLWV�RI�WKH
SXUFKDVHU
V�LGHQWLILFDWLRQ�QXPEHU�
����$�ZULWWHQ�GHWDLOHG�H[SODQDWLRQ�RI�ZK\�WKH�FUHGLW�UHIXQG�LV�GXH��6XFK
H[SODQDWLRQ�PXVW�FRQWDLQ�VXIILFLHQW�IDFWXDO�LQIRUPDWLRQ�DERXW�WKH
WUDQVDFWLRQ�DQG�UHDVRQ�ZK\�WKH�WUDQVDFWLRQ�LV�QRW�VXEMHFW�WR�WD[���,QFOXGH
H[HPSWLRQ�QXPEHU��LI�DSSOLFDEOH�
����&RSLHV�RI�WKH�RULJLQDO�LQYRLFHV�LQFOXGHG�LQ�WKH�UHIXQG�UHTXHVW��LQ
FKURQRORJLFDO�RUGHU��IURP�WKH�ROGHVW�WR�WKH�PRVW�FXUUHQW��,I�WKH�QXPEHU�RI
LQYRLFHV�H[FHHGV�WZHQW\�ILYH�������WKH�LQYRLFHV�PXVW�EH�DFFRPSDQLHG�E\�DQ
HOHFWURQLF�VSUHDGVKHHW�RI�WKH�LQYRLFHV�DVVRFLDWHG�ZLWK�WKH�UHIXQG�FODLP�WKDW
UHODWHV�EDFN�WR�WKH�WD[�DPRXQW�UHTXHVWHG�RQ�WKH�DSSOLFDWLRQ�IRU�FUHGLW��7KH
UHTXLUHG�ILHOGV�VKRXOG�DFFXUDWHO\�OLVW�WKH�YHQGRU�QDPH��LQYRLFH�GDWH��LQYRLFH
QXPEHU��GHVFULSWLRQ�RI�WKH�LWHPV��WKH�WD[DEOH�DPRXQW��WKH�VDOHV�XVH�WD[
UHTXHVWHG��SHULRG�WKH�WD[�ZDV�UHPLWWHG��SHUPLW�QXPEHU�WKH�WD[�ZDV�UHPLWWHG
XQGHU��DQG�WKH�MXULVGLFWLRQ�V��IRU�ZKLFK�WKH�WD[�ZDV�SDLG�
����$GGLWLRQDO�GRFXPHQWV�ZKLFK�VXSSRUW�WKH�UHIXQG�FODLP��IRU�H[DPSOH�
H[HFXWHG�FRQWUDFWV��VKLSSLQJ�GRFXPHQWV�RU�ELOOV�RI�ODGLQJ��RU�GRFXPHQWDWLRQ
UHIOHFWLQJ�XVDJH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\��LI�QRW�HYLGHQW�IURP�WKH
LQYRLFH�GHVFULSWLRQ�
����,I�WKH�DPRXQW�RI�WKH�FUHGLW�UHIXQG�UHTXHVW�H[FHHGV�������������WKH
SXUFKDVHU�PXVW�DOVR�SURYLGH�WKH�IROORZLQJ�

�$��$�VWDWHPHQW�IURP�HDFK�YHQGRU�WR�ZKRP�WKH�SXUFKDVHU�SDLG�WKH
WD[�VHWWLQJ�IRUWK�HDFK�LQYRLFH�LQFOXGHG�LQ�WKH�FODLP�
�%��7KH�DPRXQW�RI�VWDWH��FLW\�DQG�RU�FRXQW\�WD[�FROOHFWHG�IURP�WKH
SXUFKDVHU�DQG�UHSRUWHG�E\�WKH�YHQGRU�DQG�WKH�ORFDO�MXULVGLFWLRQ�V�
IRU�ZKLFK�WKH�WD[�ZDV�SDLG�
�&��7KH�GDWH�RQ�ZKLFK�WKH�WD[�ZDV�UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�
DQG
�'��$�VWDWHPHQW�WKDW�WKH�YHQGRU�KDV�QRW��DQG�ZLOO�QRW��UHIXQG�WKH�WD[
WR�WKH�SXUFKDVHU�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������6DOHV�WD[�GHGXFWLRQ�IRU�EDG�GHEW
�D��$�YHQGRU�PD\�WDNH�D�GHGXFWLRQ�IRU�EDG�GHEWV�RQ�WKH�UHWXUQ�IRU�WKH�SHULRG�GXULQJ
ZKLFK�WKH�EDG�GHEW�LV�ZULWWHQ�RII�DV�XQFROOHFWLEOH�LQ�WKH�YHQGRU
V�ERRNV�DQG�UHFRUGV
DQG�LV�HOLJLEOH�WR�EH�GHGXFWHG�IRU�)HGHUDO�,QFRPH�7D[�SXUSRVHV��LI�WKH�YHQGRU�NHSW
DFFRXQWV�RQ�D�FDVK�EDVLV��RU�FRXOG�EH�HOLJLEOH�WR�EH�FODLPHG�LI�WKH�YHQGRU�NHSW
DFFRXQWV�RQ�DQ�DFFUXDO�EDVLV��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ�D�YHQGRU�ZKR�LV�QRW
UHTXLUHG�WR�ILOH�)HGHUDO�,QFRPH�7D[�5HWXUQV�PD\�GHGXFW�D�EDG�GHEW�RQ�D�UHWXUQ�ILOHG
IRU�WKH�SHULRG�LQ�ZKLFK�WKH�EDG�GHEW�LV�ZULWWHQ�RII�DV�XQFROOHFWLEOH�LQ�WKH�YHQGRU
V
ERRNV�DQG�UHFRUGV�DQG�ZRXOG�EH�HOLJLEOH�IRU�D�EDG�GHEW�GHGXFWLRQ�LI�WKH�YHQGRU
ZHUH�UHTXLUHG�WR�ILOH�D�)HGHUDO�,QFRPH�7D[�5HWXUQ�
�E��7KH�IDFW�WKDW�D�GHGXFWLRQ�KDV�EHHQ�WDNHQ�DJDLQVW�WKH�FXUUHQW�PRQWK�PXVW�EH�VR
LQGLFDWHG�RQ�WKH�IDFH�RI�WKH�VDOHV�WD[�UHSRUW��,I�WKH�DFFRXQWV�DUH�WKHUHDIWHU�FROOHFWHG�



WKH�DPRXQW�UHFHLYHG�VKDOO�EH�LQFOXGHG�LQ�WKH�JURVV�UHFHLSWV�IRU�WKH�SHULRG�LQ�ZKLFK
WKH�DFFRXQW�LV�FROOHFWHG�
�F��7KH��EDG�GHEW��GHGXFWLRQ�LV�FDOFXODWHG�EDVHG�XSRQ�WKH�IHGHUDO�GHILQLWLRQ
SURYLGHG�LQ����8�6�&��������DQG�WKH�DPRXQW�VKRXOG�EH�DGMXVWHG�WR�H[FOXGH�

����)LQDQFLQJ�FKDUJHV�RU�LQWHUHVW�
����6DOHV�RU�XVH�WD[HV�FKDUJHG�RQ�WKH�SXUFKDVH�SULFH�
����8QFROOHFWLEOH�DPRXQWV�RQ�SURSHUW\�WKDW�UHPDLQ�LQ�WKH�SRVVHVVLRQ�RI�WKH
VHOOHU�XQWLO�WKH�IXOO�SXUFKDVH�SULFH�LV�SDLG��DQG�
����([SHQVHV�LQFXUUHG�LQ�DWWHPSWLQJ�WR�FROOHFW�DQ\�GHEW�DQG�UHSRVVHVVHG
SURSHUW\��>���2�6�6XSS��������������%�@

�G��7KH�EXUGHQ�RI�HVWDEOLVKLQJ�WKH�ULJKW�WR��DQG�WKH�YDOLGLW\�RI�D�EDG�GHEW�GHGXFWLRQ
LV�RQ�WKH�YHQGRU��,Q�RUGHU�WR�YHULI\�HDFK�GHGXFWLRQ�WDNHQ�IRU�D�EDG�GHEW��WKH�YHQGRU
PXVW�UHWDLQ�DQG�PDNH�DYDLODEOH�

����7KH�QDPH�RI�WKH�SXUFKDVHU�GHEWRU�
����7KH�GDWH�RI�WKH�VDOH�RU�VDOHV�JLYLQJ�ULVH�WR�WKH�EDG�GHEW�
����7KH�SULFH�RI�WKH�SURSHUW\�DQG�WKH�DPRXQW�RI�VDOHV�WD[�FKDUJHG�WKHUHRQ�
����7KH�DPRXQW�RI�LQWHUHVW��ILQDQFH�DQG�VHUYLFH�FKDUJHV�FKDUJHG�WR�WKH�GHEW
RU�DFFRXQW�
����:KHWKHU�WKH�SURSHUW\�ZDV�UHWDLQHG�E\�WKH�YHQGRU�RU�UHSRVVHVVHG�
����$Q\�DPRXQWV�FKDUJHG�WR�WKH�GHEW�RU�DFFRXQW�UHSUHVHQWLQJ�FRVWV�RI
FROOHFWLRQ�
����7KH�GDWHV�DQG�DPRXQWV�RI�DQ\�SD\PHQWV�PDGH�RQ�WKH�GHEWRU
V�DFFRXQW�
����$Q\�SRUWLRQ�RI�WKH�GHEW�RU�DFFRXQW�ZKLFK�UHSUHVHQWV�D�FKDUJH�WKDW�ZDV
QRW�VXEMHFWHG�WR�WKH�WD[�LQ�WKH�RULJLQDO�WUDQVDFWLRQ��DQG
����5HFRUGV�GRFXPHQWLQJ�WKDW�WKH�DFFRXQW�KDV�EHHQ�RU�ZLOO�EH�ZULWWHQ�RII�RU
FRXOG�EH�HOLJLEOH�WR�EH�FODLPHG�LI�WD[SD\HU�NHSW�DFFRXQWV�RQ�D�FDVK�EDVLV�RU
FRXOG�EH�HOLJLEOH�WR�EH�FODLPHG�LI�WD[SD\HU�NHSW�UHFRUGV�RQ�WKH�DFFUXDO�EDVLV
RQ�WKH�)HGHUDO�,QFRPH�7D[�5HWXUQ�IRU�WKH�\HDU��RU�WKDW�WKH�LWHP�ZDV
UHSRVVHVVHG�

�H��7KH�LQIRUPDWLRQ�LQ�VXEVHFWLRQ��G��PD\�EH�UHTXHVWHG�E\�WKH�&RPPLVVLRQ�DW�DQ\
WLPH�
�I��7KH�GHGXFWLRQ�IRU�EDG�GHEWV�LV�OLPLWHG�WR�WKH�DPRXQW�VKRZQ�RQ�WKH�LQYRLFH�WKDW
LV�EHLQJ�RU�ZLOO�EH�FKDUJHG�RII�DV�D�EDG�GHEW��7KLV�WD[�GHGXFWLRQ�LV�DOORZDEOH�RQO\�WR
WKH�SHUVRQ�ZKR�UHPLWWHG�DQG�UHSRUWHG�WKH�WD[�WR�WKH�&RPPLVVLRQ��6XEVHTXHQW
UHFRYHULHV�RI�EDG�GHEWV�WKDW�KDYH�EHHQ�WDNHQ�DV�D�GHGXFWLRQ�DUH�WR�EH�UHSRUWHG�LQ�WKH
PRQWK�RI�WKH�UHFRYHU\��>6HH�����2�6�������@
�J��:KHQ�WKH�DPRXQW�RI�EDG�GHEW�H[FHHGV�WKH�DPRXQW�RI�WD[DEOH�VDOHV�IRU�WKH�SHULRG
GXULQJ�ZKLFK�WKH�EDG�GHEW�LV�ZULWWHQ�RII��D�UHIXQG�FODLP�PD\�EH�ILOHG�ZLWKLQ�WKH
VWDWXWH�RI�OLPLWDWLRQV�IRU�UHIXQG�FODLPV�SURYLGHG�LQ�6HFWLRQ�����RI�WKLV�WLWOH�
KRZHYHU��WKH�VWDWXWH�RI�OLPLWDWLRQV�VKDOO�EH�PHDVXUHG�IURP�WKH�GXH�GDWH�RI�WKH�UHWXUQ
RQ�ZKLFK�WKH�EDG�GHEW�FRXOG�ILUVW�EH�FODLPHG�
�K��:KHUH�ILOLQJ�UHVSRQVLELOLWLHV�KDYH�EHHQ�DVVXPHG�E\�D�FHUWLILHG�VHUYLFH�SURYLGHU�
WKH�FHUWLILHG�VHUYLFH�SURYLGHU�PD\�FODLP��RQ�EHKDOI�RI�WKH�VHOOHU��DQ\�EDG�GHEW
DOORZDQFH�SURYLGHG�E\�WKLV�VHFWLRQ��7KH�FHUWLILHG�VHUYLFH�SURYLGHU�PXVW�FUHGLW�RU
UHIXQG�WKH�IXOO�DPRXQW�RI�DQ\�EDG�GHEW�DOORZDQFH�RU�UHIXQG�UHFHLYHG�WR�WKH�VHOOHU�
�L��)RU�WKH�SXUSRVHV�RI�UHSRUWLQJ�D�SD\PHQW�UHFHLYHG�RQ�D�SUHYLRXVO\�FODLPHG�EDG
GHEW��DQ\�SD\PHQWV�PDGH�RQ�D�GHEW�RU�DFFRXQW�DUH�DSSOLHG�ILUVW�SURSRUWLRQDOO\�WR
WKH�WD[DEOH�SULFH�RI�WKH�SURSHUW\�RU�VHUYLFH�DQG�WKH�VDOHV�WD[�WKHUHRQ��DQG�VHFRQGO\
WR�LQWHUHVW��VHUYLFH�FKDUJHV��DQG�DQ\�RWKHU�FKDUJHV�
�M��,Q�VLWXDWLRQV�ZKHUH�WKH�ERRNV�DQG�UHFRUGV�RI�WKH�SDUW\�FODLPLQJ�WKH�EDG�GHEW
DOORZDQFH�VXSSRUW�DQ�DOORFDWLRQ�RI�WKH�EDG�GHEWV�DPRQJ�WKH�VWDWHV�ZKLFK�DUH



PHPEHUV�RI�WKH�6WUHDPOLQHG�6DOHV�DQG�8VH�7D[�$JUHHPHQW��WKH�DOORFDWLRQ�ZLOO�EH
SHUPLWWHG��>���2�6�6XSS�������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����6$/(6�$1'�86(�7$;�(;(037,216

3$57����$'9(57,6,1*�,1�0(',$

�������������([HPSWLRQ�IRU�VDOHV�RI�FHUWDLQ�W\SHV�RI�DGYHUWLVLQJ
�D��*URVV�SURFHHGV�IURP�VDOHV�RI�DGYHUWLVLQJ�VSDFH�LQ�QHZVSDSHUV��SHULRGLFDOV�
SURJUDPV�UHODWLQJ�WR�VSRUWLQJ�DQG�HQWHUWDLQPHQW�HYHQWV��DQG�RQ�ELOOERDUGV
�LQFOXGLQJ�VLJQDJH��SRVWHUV��SDQHOV��PDUTXHHV��RU�RQ�RWKHU�VLPLODU�VXUIDFHV��ZKHWKHU
LQGRRUV�RU�RXWGRRUV���DQG�DQ\�DGYHUWLVLQJ�YLD�WKH�,QWHUQHW��HOHFWURQLF�GLVSOD\
GHYLFHV��RU�WKURXJK�WKH�HOHFWURQLF�PHGLD��LQFOXGLQJ�UDGLR��SXEOLF�DGGUHVV�RU
EURDGFDVW�V\VWHPV��WHOHYLVLRQ��ZKHWKHU�WKURXJK�FORVHG�FLUFXLW�EURDGFDVWLQJ�V\VWHPV
RU�RWKHUZLVH���DQG�FDEOH�DQG�VDWHOOLWH�WHOHYLVLRQ��DQG�WKH�VHUYLFLQJ�RI�DQ\
DGYHUWLVLQJ�GHYLFHV�DUH�H[HPSW�IURP�VDOHV�WD[�
�E��7KH�SXUFKDVH�RI�PDWHULDOV�DQG�HTXLSPHQW�WR�EH�XVHG�WR�SURGXFH�DQ
DGYHUWLVHPHQW�LV�D�WD[DEOH�SXUFKDVH�
�F�

,Q�RUGHU�IRU�WKH�DGYHUWLVLQJ�LQ�D�QHZVSDSHU�RU�SHULRGLFDO�WR�EH�H[HPSW��WKH
SXEOLFDWLRQ�PXVW�EH�JHQHUDOO\�UHFRJQL]HG�DV�D�QHZVSDSHU�RU�EH�D�SHULRGLFDO�DV
GHILQHG�E\�VWDWH�ODZ��>6HH�����2�6�����������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����$*5,&8/785$/�75$16$&7,216

���������������$JULFXOWXUDO�SURGXFWLRQ��GHILQHG��WD[DEOH�DQG�H[HPSW
WUDQVDFWLRQV
�D��'HILQLWLRQV��)RU�WKH�SXUSRVHV�RI�WKLV�6HFWLRQ�

�����$JULFXOWXUDO�SURGXFWLRQ��DQG��SURGXFWLRQ�RI�DJULFXOWXUDO
SURGXFWV��LV�OLPLWHG�WR�ZKDW�ZRXOG�RUGLQDULO\�EH�FRQVLGHUHG�D�IDUPLQJ�RU
UDQFKLQJ�RSHUDWLRQ�XQGHUWDNHQ�IRU�SURILW��7KH�WHUP�UHIHUV�WR�WKH�UDLVLQJ�RI
IRRG�FURSV�RU�OLYHVWRFN�IRU�VDOH��,QFOXGHG�ZLWKLQ�WKH�PHDQLQJ�RI
�DJULFXOWXUDO�SURGXFWLRQ��DQG��SURGXFWLRQ�RI�DJULFXOWXUDO�SURGXFWV�
DUH�UDQFKHV��RUFKDUGV��DQG�GDLULHV��$OVR�LQFOXGHG�LV�DQ\�IHHGORW�RSHUDWLRQ�
ZKHWKHU�RU�QRW�WKH�ODQG�XSRQ�ZKLFK�D�IHHGORW�RSHUDWLRQ�LV�ORFDWHG�LV�XVHG�WR
JURZ�FURSV�WR�IHHG�WKH�OLYHVWRFN�LQ�WKH�IHHGORW�DQG�UHJDUGOHVV�RI�ZKHWKHU�RU
QRW�WKH�OLYHVWRFN�IHG�DUH�RZQHG�E\�SHUVRQV�FRQGXFWLQJ�WKH�IHHGORW�
�����)DUPHUV��PHDQV�SHUVRQV�HQJDJHG�LQ�DJULFXOWXUDO�SURGXFWLRQ�RU
SURGXFWLRQ�RI�DJULFXOWXUDO�SURGXFWV�
�����)DUPLQJ��RU��UDQFKLQJ��PHDQV�WKH�SURGXFWLRQ��KDUYHVWLQJ�RU
SURFHVVLQJ�RI�DJULFXOWXUDO�SURGXFWV�
�����/LYHVWRFN��PHDQV�FDWWOH��KRUVHV��VKHHS��JRDWV��DVVHV��PXOHV��VZLQH�DQG
DOVR�FKLFNHQV��WXUNH\V��DQG�RWKHU�GRPHVWLFDWHG�IRZO��,W�DOVR�LQFOXGHV
$PHULFDQ�ELVRQ��HPXV��RVWULFKHV�DQG�OODPDV�

�E��([DPSOHV�RI�SHUVRQV�HQJDJHG�LQ�IDUPLQJ��UDQFKLQJ�RU�DJULFXOWXUDO
SURGXFWLRQ��%HVLGHV�WKH�SHUVRQV�GHILQHG�DV�IDUPHUV�DQG�UDQFKHUV�DERYH��WKH�ODZ
UHFRJQL]HV�SHUVRQV�HQJDJHG�LQ�WKH�IROORZLQJ�W\SHV�RI�DFWLYLWLHV��ZKRVH�DLP�LV�WKH
PDNLQJ�RI�D�SURILW��WR�DOVR�EH�HQJDJHG�LQ�IDUPLQJ��UDQFKLQJ�RU�DJULFXOWXUDO



SURGXFWLRQ�
����:KROHVDOH�GLYLVLRQV�RI�QXUVHULHV�DUH�FRQVLGHUHG�WR�EH�IDUPHUV�DQG�WKH
SODQWLQJ��JURZLQJ��FXOWLYDWLRQ�DQG�KDUYHVWLQJ�RI�VKUXEV��IORZHUV��WUHHV�DQG
RWKHU�SODQWV�IRU�VDOH�LQ�WKH�ZKROHVDOH�GLYLVLRQ�RI�D�QXUVHU\�RSHUDWLRQ�DUH
GHILQHG�WR�EH�IDUPLQJ�RSHUDWLRQV�
����3HUVRQV�ZKR�SODQW��FXOWLYDWH��DQG�KDUYHVW�VRG�IRU�FRPPHUFLDO�VDOH�DUH
DOVR�FRQVLGHUHG�WR�EH�IDUPHUV�

�F��([DPSOHV�RI�SHUVRQV�ZKR�DUH�QRW�HQJDJHG�LQ�IDUPLQJ��UDQFKLQJ��RU
DJULFXOWXUDO�SURGXFWLRQ��7KH�IROORZLQJ�DFWLYLWLHV�GR�QRW�TXDOLI\�DV�IDUPLQJ�
UDQFKLQJ��RU�DJULFXOWXUDO�SURGXFWLRQ�

����2SHUDWLRQ�RI�FRPPHUFLDO�JUHHQKRXVHV�
����2SHUDWLRQ�RI�SODQW�QXUVHULHV��H[FHSW�WKHLU�ZKROHVDOH�GLYLVLRQV�
����&DWILVK�UDLVLQJ�
����2ZQHUVKLS�RI�OLYHVWRFN�VROHO\�IRU�RQH
V�RZQ�XVH�IRU�SOHDVXUH�ULGLQJ��WUDLO
ULGLQJ��SHUIRUPDQFH�ULGLQJ��SDUWLFLSDWLRQ�LQ�KRUVH�VKRZV��RU�UDFLQJ��DQG�
����7KH�UDLVLQJ�RI�FDWV��GRJV��RWKHU�IXU�EHDULQJ�DQLPDOV�QRW�LQFOXGHG�LQ�WKH
GHILQLWLRQ�RI�OLYHVWRFN��RU�QRQ�GRPHVWLFDWHG�IRZO�

�G��6DOHV�RI�IHHG��IHUWLOL]HUV��ELRORJLFDOV��DQG�SKDUPDFHXWLFDOV��7KH�VWDWXWH
SURYLGHV�DQ�H[HPSWLRQ�IURP�VDOHV�WD[�IRU�VDOHV�RI�FHUWDLQ�LWHPV��VXFK�DV�IHHG�
IHUWLOL]HU��SKDUPDFHXWLFDOV��ELRORJLFDOV��VHHGV��SODQWV��DQG�SHVWLFLGHV��ZKHQ�VROG�WR�D
SHUVRQ�UHJXODUO\�HQJDJHG�LQ�IDUPLQJ�RU�UDQFKLQJ��IRU�SURILW��DQG�WKH�LWHPV�DUH�WR�EH
XVHG�DQG�LQ�IDFW�DUH�XVHG�LQ�DJULFXOWXUDO�SURGXFWLRQ��6DOHV�RI�DJULFXOWXUDO�IHUWLOL]HU�
SKDUPDFHXWLFDOV�DQG�ELRORJLFDOV�VROG�WR�D�SHUVRQ�HQJDJHG�LQ�WKH�EXVLQHVV�RI
DSSO\LQJ�VXFK�PDWHULDOV�RQ�D�FRQWUDFW�RU�FXVWRP�EDVLV�DUH�VSHFLILFDOO\�H[HPSWHG
IURP�VDOHV�DQG�XVH�WD[�
�H��6DOHV�WR�SHUVRQV�RWKHU�WKDQ�IDUPHUV�RU�UDQFKHUV��6DOHV�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�DUH�VXEMHFW�WR�WKH�VDOHV�RU�XVH�WD[�XQGHU�WKLV�UXOH��LI�WKH�VDOHV�DUH�WR�SHUVRQV
RWKHU�WKDQ�D�IDUPHU�RU�UDQFKHU��UHJXODUO\�HQJDJHG�LQ�EXVLQHVV�IRU�SURILW��RU�LI�WKH
VDOHV�DUH�PDGH�WR�D�IDUPHU�RU�UDQFKHU��EXW�WKH�SURSHUW\�LV�XVHG�RU�FRQVXPHG�IRU�D
SXUSRVH�RWKHU�WKDQ�WKH�SURGXFWLRQ�RI�DJULFXOWXUDO�SURGXFWV�IRU�VDOH�
�I��6DOHV�IRU�SHUVRQDO�XVH��6DOHV�WR�D�IDUPHU�RU�UDQFKHU�RI�IXHO��FORWKLQJ��DQG�DOO
RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�SHUVRQDO�OLYLQJ�RU�KXPDQ�FRQVXPSWLRQ�RU�XVH
DUH�WD[DEOH��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DUH�WD[DEOH�ZKHQ�WKH�SURSHUW\�LV
XVHG�LQ�SURGXFLQJ�IRRG�RU�RWKHU�SURGXFWV�IRU�SHUVRQDO�FRQVXPSWLRQ�DQG�QRW�IRU�VDOH�
6LPLODUO\��VDOHV�RI�VHHG��IHUWLOL]HU��HTXLSPHQW��HWF��WR�DQ\RQH�IRU�XVH�RQ�KRPHV�
JDUGHQV��ODZQV��SDUNV�DQG�JROI�FRXUVHV�RU�IRU�XVH�E\�ODQGVFDSH�JDUGHQHUV�DUH
WD[DEOH�
�J��)DUP�PDFKLQHU\��6DOHV�RI�IDUP�PDFKLQHU\�XVHG�GLUHFWO\�RQ�D�IDUP�RU�UDQFK�LQ
WKH�SURGXFWLRQ�RI�DJULFXOWXUDO�SURGXFWV�DUH�H[HPSW��6XFK�PDFKLQHU\�LV�DOVR�H[HPSW
LI�VROG�WR�D�FXVWRP�KDUYHVWHU��EDOHU��SURGXFHU�RU�SODQWHU�SHUIRUPLQJ�VHUYLFH�RQ�D
IDUP�RU�D�UDQFK�

�����)DUP�PDFKLQHU\��LQFOXGHV�
�$��([SHQGDEOH�VXSSOLHV��VXFK�DV�EDOLQJ�ZLUH��DQG�ELQGHUV�WZLQH�
KDQG�WRROV��DQG�LPSOHPHQWV�VXFK�DV�IHQFH�VWUHWFKHUV��SLFNV��SRVWKROH
GLJJHUV��VFRRSV�DQG�VKRYHOV�
�%��/XEULFDQWV�IRU�IDUP�PDFKLQHU\�
�&��5HSDLU�RU�UHSODFHPHQW�SDUWV�IRU�PDFKLQHU\�XVHG�GLUHFWO\�RQ�D
IDUP�RU�UDQFK�LQ�SURGXFWLRQ�RI�DJULFXOWXUDO�SURGXFWV�
�'��)HQFHSRVW��FDWWOH�JXDUGV��JDWHV�DQG�FKXWHV�
�(��%XLOGLQJV�DQG�VWUXFWXUHV�ZKLFK�DUH�HVVHQWLDOO\�DQ�LWHP�RI
HTXLSPHQW�RU�PDFKLQHU\�IRU�DJULFXOWXUDO�SURGXFWLRQ�LI�WKH�VWUXFWXUH



LV�VSHFLILFDOO\�GHVLJQHG�IRU�VXFK�XVH�DQG�WKH�VWUXFWXUH�FDQQRW�EH
HFRQRPLFDOO\�XVHG�IRU�DQ\�RWKHU�SXUSRVH��IRU�H[DPSOH��DQ
DXWRPDWHG�OD\LQJ�KRXVH�RU�IDUURZLQJ�KRXVH�

�����)DUP�PDFKLQHU\��GRHV�QRW�LQFOXGH�DQ\�PRWRU�YHKLFOH�OLFHQVHG�IRU
KLJKZD\�XVH�

�K��([HPSWLRQ�OLPLWHG�WR�XVH�LQ�DJULFXOWXUDO�SURGXFWLRQ��7KH�IDFW�WKDW�DQ�LWHP�LV
SXUFKDVHG�IRU�XVH�RQ�D�IDUP�RU�UDQFK��RU�WKDW�D�SLHFH�RI�HTXLSPHQW�LV�FRQYHQLHQW�
GRHV�QRW�QHFHVVDULO\�PDNH�WKH�SXUFKDVH�H[HPSW�IURP�VDOHV�WD[��7KH�LWHPV�SXUFKDVHG
PXVW�EH�GLUHFWO\�XVHG�RQ�WKH�SXUFKDVHU
V�IDUP�RU�UDQFK�LQ�WKH�SURGXFWLRQ�RI
DJULFXOWXUDO�SURGXFWV���7R�EH�GLUHFWO\�XVHG�E\�WKH�SXUFKDVHU�RQ�D�IDUP�RU�UDQFK�LQ
WKH�SURGXFWLRQ�RI�IRRG�RU�DJULFXOWXUDO�SURGXFWV��UHTXLUHV�WKDW�WKH�SURSHUW\�LQ
TXHVWLRQ�PXVW�KDYH�D�GLUHFW�HIIHFW�RQ�WKH�DUWLFOH�EHLQJ�SURGXFHG�
�L��([DPSOHV�RI�WD[DEOH�LWHPV��7KH�IROORZLQJ�LV�D�SDUWLDO�OLVW�RI�WD[DEOH�LWHPV�

����:DWHU�VXSSO\�V\VWHPV�IRU�SHUVRQDO�XVH�
����5HSDLU�SDUWV�IRU�DOO�PRWRU�YHKLFOHV��OLFHQVHG�ZLWK�D�IDUP�WDJ�RU�DQ\�RWKHU
WDJ��
����+RXVHKROG�DSSOLDQFHV�
����*DUGHQ�DQG�ODZQ�HTXLSPHQW�
����3HUVRQDO�DSSDUHO�
����3HWV�DQG�WKHLU�VXSSOLHV�
����$OO�HTXLSPHQW��VXSSOLHV�DQG�WRROV�WR�PDLQWDLQ�SHUVRQDO�KRPH�DQG�RU
YHKLFOH��HTXLSPHQW�VWRUDJH�EXLOGLQJV�
����(OHFWULFLW\�IRU�QRQ�DJULFXOWXUDO�XVH�
����/3*�VWRUDJH�WDQNV�IRU�IXHOV�XVHG�IRU�GRPHVWLF�SXUSRVHV�
�����/LYHVWRFN��QRW�LQFOXGLQJ�KRUVHV��EXW�LQFOXGLQJ�FDWWOH��PXOHV�RU�RWKHU
GRPHVWLF�RU�GUDIW�DQLPDOV�H[FHSW�WKRVH�VROG�IRU�UHVDOH�WR�D�SHUVRQ�ZKR�KROGV
D�YDOLG�VDOHV�WD[�SHUPLW�RU�WKRVH�VROG�E\�WKH�SURGXFHU�E\�SULYDWH�WUHDW\�RU�DW
D�VSHFLDO�OLYHVWRFN�VDOH�
�����$OO�FRPSXWHUV�DQG�VRIWZDUH��H[FHSW�WKDW�ZKLFK�LV�WR�EH�XVHG�GLUHFWO\�RQ
D�IDUP�RU�UDQFK�LQ�WKH�SURGXFWLRQ��FXOWLYDWLRQ��SODQWLQJ��VRZLQJ��KDUYHVWLQJ�
SURFHVVLQJ��VSUD\LQJ��SUHVHUYDWLRQ�RU�LUULJDWLRQ�RI�DQ\�OLYHVWRFN��SRXOWU\�
DJULFXOWXUDO�RU�GDLU\�SURGXFWV�SURGXFHG�IURP�VXFK�ODQGV�
�����+RPH�DQG�RU�RIILFH�IXUQLVKLQJV�DQG�VXSSOLHV�
�����*URFHULHV�DQG�SXUFKDVHV�RI�PHDOV�DQG�EHYHUDJHV�DW�UHVWDXUDQWV�

�M��([DPSOHV�RI�LWHPV�QRW�FRPPRQO\�H[HPSW��H[FHSW�ZKHQ�XVHG�LQ�DJULFXOWXUDO
SURGXFWLRQ��7KH�IROORZLQJ�LWHPV�DUH�WD[DEOH��XQOHVV�XVHG�GLUHFWO\�LQ�DJULFXOWXUDO
SURGXFWLRQ�

����/LTXHILHG�SHWUROHXP�JDV��/3*��
����&RPPXQLFDWLRQ�UDGLRV�
����%XLOGLQJ�PDWHULDOV��LQFOXGLQJ�

�$��5RRILQJ�FHPHQW�
�%��/XPEHU�
�&��(OHFWULFDO�ZLULQJ�
�'��1DLOV��VWDSOHV��DQG�RWKHU�IDVWHQHUV�

�N��([DPSOHV�RI�H[HPSW�LWHPV��7KH�IROORZLQJ�LWHPV�DUH�H[HPSW�LI�XVHG�GLUHFWO\�LQ
DJULFXOWXUDO�SURGXFWLRQ��RU�DV�RWKHUZLVH�VWDWHG�

����(OHFWULF�IHQFH�LQVXODWRUV�
����(OHFWULF�IHQFH�FKDUJHUV�
����&DWWOH�HOHFWULF�ZDWHU�ZDUPHU�	�WDQN�
����&DWWOH�ZDWHU�WDQN�
����&DWWOH�VTXHH]H�FKXWH�



����:HOGLQJ�PDFKLQHV�DQG�DVVRFLDWHG�HTXLSPHQW��LQFOXGLQJ�WKH�OHDVH�RU
UHQWDO�RI�ERWK�WKH�HTXLSPHQW�DQG�WKH�F\OLQGHUV�XVHG�WR�VWRUH�WKH�JDVHV�XVHG
LQ�ZHOGLQJ��:HOGLQJ�URG��R[\JHQ��DFHW\OHQH�DUH�H[HPSW��SURYLGLQJ�ZHOGLQJ
PDFKLQH�ZLWK�ZKLFK�WKH\�DUH�XVHG�LV�TXDOLILHG�IRU�WKH�H[HPSWLRQ�
����6SUD\V�IRU�FRQWURO�RI�IOLHV�	�OLFH��LQVHFW�UHSHOOHQW�
����3LQNH\H�SDWFKHV��OLYHVWRFN�ZRUPHUV�
����'LVLQIHFWDQWV��DOFRKRO��LRGLQH��
�����%UHHGLQJ�VXSSOLHV��LQFOXGHV�VHPHQ��ELRVWDWH�VDOHV�	�OLTXLG�QLWURJHQ�IRU
VWRUDJH��
�����'UXJV�IRU�GLVHDVH�RU�EDFWHULD�FRQWURO�VXFK�DV�SHQLFLOOLQ��PLON�IHYHU
PHGLFLQHV��PDVWLWLV�WUHDWPHQW�
�����6XSSOLHV�IRU�DGPLQLVWHULQJ�GUXJV�WR�IDUP�DQLPDOV�IRU�SURGXFWLRQ
�V\ULQJHV��QHHGOHV��
�����9DFFLQHV�IRU�SUHYHQWLYH�GLVHDVH�
�����%RWWOHV��QLSSOHV�	�PL[LQJ�FRQWDLQHUV�IRU�IHHGLQJ�FDOYHV�
�����)DUP�WUDFWRUV�
�����&RPELQHV�
�����+D\�EDOHUV��PRZHUV��UDNHV�	�ORDGHUV�
�����&XOWLYDWRUV�
�����+DUURZV��GLVNV��SODQWHUV��GULOOV�
�����:LQGPLOOV��H[FHSW�IRU�GRPHVWLF�XVH��
�����6SUD\�PDFKLQHV�
�����0HFKDQLFDO�EUXVK�FXWWHUV��HQVLODJH�FXWWHUV�
�����*UDLQ�JULQGHUV�
�����(OHFWULF�PLONLQJ�PDFKLQHV�	�VHSDUDWRUV�
�����6WDQGE\�JHQHUDWRUV��H[FHSW�WKRVH�IRU�GRPHVWLF�XVH��
�����6LOR�XQORDGHUV��VLODJH�GLVWULEXWRU�
�����$XJHUV�SRZHU�WDNH�RII�
�����%DOH�ORDGHUV�
�����&UXVW�EXVWHUV�
�����'LDPRQG�SDFNHUV
�����5RWDU\�KRHV�
�����%XON�PLON�WDQNV�	�SLSHOLQH�PLONHUV�
�����3RZHU�WDNH�RII�SRVW�KROH�GLJJHUV�
�����0RWRU�FKDLQ�VDZ��WR�FOHDU�ODQG��
�����5HSDLU�SDUWV�IRU�IDUP�HTXLSPHQW��LQFOXGHV�WLUHV��EDWWHULHV��RLO�ILOWHUV�
EHOWV��DLU�ILOWHUV�	�RWKHU�SDUWV��
�����'LHVHO�	�VSHFLDO�IXHOV��IRU�DJULFXOWXUDO�XVH��
�����$QWLIUHH]H��IRU�DJULFXOWXUDO�XVH��
�����2LO�	�JUHDVH��IRU�DJULFXOWXUDO�XVH��
�����6WRFN�WDQNV�
�����*UDLQ�VWRUDJH�ELQV�
�����6WRFN�WUDLOHUV�
�����:LUH�IHQFLQJ�
�����)HQFH�SRVWV�
�����$LU�FRQGLWLRQHU��IRU�DJULFXOWXUDO�XVH��
�����)HHG�UDFNV�
�����%XON�IHHG�ELQV�	�DVVRFLDWHG�HTXLSPHQW�
�����6LOR�ORDGLQJ�FKXWHV�
�����)DUP�ZDJRQV��IDUP�SORZV��WUXFN�XQORDGHUV�
�����)HUWLOL]HU�VSUHDGLQJ�HTXLSPHQW�



�����$OO�IDUP�DQLPDOV�IRU�SURGXFWLRQ�
�����&RQWDLQHUV�XVHG�WR�SDFNDJH�IDUP�SURGXFWV�IRU�VDOH�
�����&DWWOH�FKXWHV�
�����+D\�ZLUH�RU�WZLQH��KD\�KRRNV�
�����(DU�WDJV��QHFN�WDJV�IRU�FDWWOH�
�����6HHGV��SODQWV�
�����)HUWLOL]HUV�
�����,QVHFWLFLGHV�
�����3DFNDJLQJ�PDWHULDOV��VXFK�DV�VDFNV��ZUDSSHUV��DQG�FUDWHV��IRU�XVH�LQ
SDFNLQJ��VKLSSLQJ�RU�GHOLYHULQJ�RI�DJULFXOWXUDO�SURGXFWV��7KLV�H[HPSWLRQ
VKDOO�QRW�DSSO\�WR�DQ\�SDFNDJLQJ�PDWHULDO�ZKLFK�FDQ�EH�XVHG�PRUH�WKDQ
RQFH�RU�ZKLFK�LV�RUGLQDULO\�NQRZQ�DV�D�UHWXUQDEOH�FRQWDLQHU��H[FHSW�WKRVH
VSHFLILFDOO\�QRWHG�XQGHU����2�6����������������2�6�������������DQG����2�6�
�����������
������5HWXUQDEOH�FDUWRQV��FUDWHV��SDOOHWV��DQG�FRQWDLQHUV�XVHG�WR�WUDQVSRUW
PXVKURRP�SURGXFWV�IURP�D�IDUP�IRU�UHVDOH�WR�WKH�FRQVXPHU�RU�SURFHVVRU��
6HH�����2�6������������@
�����6DOW�EORFNV��IRU�DJULFXOWXUDO�XVH��
�����,UULJDWLRQ�HTXLSPHQW��IRU�DJULFXOWXUDO�XVH��

�O��([DPSOHV�QRW�H[KDXVWLYH��$FWLYLWLHV�DQG�LWHPV�HQXPHUDWHG�LQ�WKLV�6HFWLRQ�DV
H[DPSOHV�DQG�LOOXVWUDWLRQV�DUH�QRW�LQWHQGHG�WR�EH�H[FOXVLYH�RU�H[KDXVWLYH�
�P��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�E\�D�FRQWUDFWRU�
3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�E\�D�FRQWUDFWRU��DV�GHILQHG�E\���
2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$�FRQWUDFWRU�ZKR�SHUIRUPV
LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�D�IDUPHU�PD\�QRW�SXUFKDVH�WKH�WDQJLEOH�SHUVRQDO
SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH�FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH
H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�D�IDUPHU��+RZHYHU��VDOHV�RI�PDWHULDOV��VXSSOLHV�
DQG�HTXLSPHQW�PD\�EH�PDGH�H[HPSW�IURP�VDOHV�WD[�WR�DQ\�SHUVRQ�ZKR�KDV
FRQWUDFWHG�WR�FRQVWUXFW�IDFLOLWLHV�ZKLFK�DUH�RU�ZLOO�EH�XVHG�GLUHFWO\�LQ�WKH
SURGXFWLRQ�RI�DQ\�OLYHVWRFN��)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ���XVHG�GLUHFWO\�LQ�WKH
SURGXFWLRQ�RI�DQ\�OLYHVWRFN��LQFOXGHV�IDFLOLWLHV�XVHG�LQ�WKH�SURGXFWLRQ�DQG�VWRUDJH
RI�IHHG�IRU�OLYHVWRFN�RZQHG�E\�WKH�SHUPLW�KROGHU��7R�UHFHLYH�WKH�H[HPSWLRQ��WKH
FRQWUDFWRU�PXVW�IROORZ�WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�6HFWLRQ��������������
�Q��7KH�H[HPSWLRQ�DV�LW�SHUWDLQV�WR�KRUVHV��UDQFKLQJ��DQG�UDQFKHV�

����7KH�H[HPSWLRQ�LV�DOORZHG�RQO\�WR�WKRVH�SHUVRQV�EUHHGLQJ�RU�UDLVLQJ
KRUVHV�IRU�PDUNHWLQJ�
����7KH�H[HPSWLRQ�LV�QRW�H[WHQGHG�WR�SHUVRQV�ZKR�RZQ�KRUVHV�IRU�SHUVRQDO
XVH�RU�ZKR�DUH�VROHO\�HQJDJHG�LQ�DFWLYLWLHV�VXFK�DV�ERDUGLQJ�KRUVHV��JLYLQJ
ULGLQJ�OHVVRQV��RU�SURYLGLQJ�KRUVHV�IRU�UHFUHDWLRQDO�ULGLQJ�

�R��7KH�H[HPSWLRQ�DV�LW�H[WHQGV�WR�IHHG�DQG�VLPLODU�SURGXFWV�IRU�OLYHVWRFN�
LQFOXGLQJ�KRUVHV��7KH�KROGHU�RI�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW�PD\�SXUFKDVH
JHQHUDOO\�UHFRJQL]HG�DQLPDO�IHHGV��VWRFN�WRQLFV��ZDWHU�SXULI\LQJ�SURGXFWV��VWRFN
VSUD\V��GLVLQIHFWDQWV��DQG�RWKHU�VXFK�DJULFXOWXUDO�VXSSOLHV�VXEMHFW�WR�WKH�IROORZLQJ
OLPLWDWLRQV�

����7KH�SXUFKDVHU�PXVW�REWDLQ�DQ�$JULFXOWXUDO�3HUPLW��DQG
����7KH�SXUFKDVHU�PXVW�IROORZ�WKH�DSSOLFDEOH�UHTXLUHPHQWV�RI�6HFWLRQ
�������������

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



��������������6DOHV�DQG�XVH�WD[�H[HPSWLRQ�IRU�VDOW�DQG�VDOW�EORFNV�VROG�IRU
FRQVXPSWLRQ�E\�OLYHVWRFN�DQG�SRXOWU\�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII��������@

��������������&HUWLILFDWLRQ�UHTXLUHG�IRU�VDOHV�WD[�H[HPSWLRQ�IRU�FHUWDLQ
DJULFXOWXUDO�WUDQVDFWLRQV
�D��)HHG�IRU�GUDIW�DQLPDOV��&HUWLILFDWLRQ�RQ�WKH�IDFH�RI�WKH�LQYRLFH�RU�VDOHV�WLFNHW�LV
UHTXLUHG�WR�SXUFKDVH�IHHG�IRU�KRUVHV��PXOHV�RU�GUDIW�DQLPDOV�XVHG�GLUHFWO\�LQ�WKH
SURGXFWLRQ�DQG�PDUNHWLQJ�RI�DJULFXOWXUDO�SURGXFWV��7KH�FHUWLILFDWLRQ�PXVW�FRQWDLQ
WKH�LQIRUPDWLRQ�VHW�RXW�LQ�VXEVHFWLRQ��E��DQG�EH�VLJQHG�E\�WKH�SXUFKDVHU�DW�WKH�WLPH
RI�SXUFKDVH�
�E��&HUWLILFDWLRQ�IRU�XVH�ZKHQ�SXUFKDVLQJ�IHHG�IRU�GUDIW�DQLPDOV��7KH�IROORZLQJ
RU�HTXLYDOHQW�WKHUHRI�VKDOO�EH�H[HFXWHG�E\�WKH�SXUFKDVHU�ZKHQ�SXUFKDVLQJ�IHHG�

����6WDWHPHQW�XQGHU�RDWK���3XUFKDVHU�FHUWLILHV�XQGHU�SHQDOW\�RI�SHUMXU\
WKDW�WKH�IHHG�SXUFKDVHG�ZLOO�EH�IHG�RQO\�WR�KRUVHV��PXOHV�RU�GUDIW�DQLPDOV
XVHG�GLUHFWO\�LQ�DJULFXOWXUDO�SURGXFWLRQ��
����,GHQWLI\LQJ�QXPEHU���7KH�TXDOLI\LQJ�2NODKRPD�$JULFXOWXUDO
([HPSWLRQ�1XPEHU�LV�BBBBBBBBBBBBBBBBBBBB��

�F��0DWHULDO�SXUFKDVHG�IRU�WKH�FRQVWUXFWLRQ�RI�OLYHVWRFN�IDFLOLWLHV��&HUWLILFDWLRQ
RQ�WKH�IDFH�RI�WKH�LQYRLFH�RU�VDOHV�WLFNHW�LV�UHTXLUHG�IURP�DQ\�SHUVRQ�DFWLQJ�SXUVXDQW
WR�D�FRQWUDFW�ZLWK�WKH�SHUPLW�KROGHU�RQ�SXUFKDVHV�RI�PDWHULDOV��VXSSOLHV��DQG
HTXLSPHQW�WR�EH�XWLOL]HG�LQ�WKH�FRQVWUXFWLRQ�RI�D�OLYHVWRFN�IDFLOLW\��EHLQJ�XVHG�RU�WR
EH�XVHG�LQ�WKH�SURGXFWLRQ�RI�DQ\�OLYHVWRFN��LQFOXGLQJ�IDFLOLWLHV�IRU�WKH�SURGXFWLRQ
DQG�VWRUDJH�RI�IHHG��7KH�FHUWLILFDWLRQ�PXVW�FRQWDLQ�WKH�LQIRUPDWLRQ�VHW�RXW�LQ
VXEVHFWLRQ��G��DQG�EH�VLJQHG�E\�WKH�SXUFKDVHU�
�G��&HUWLILFDWLRQ�IRU�XVH�ZKHQ�SXUFKDVLQJ�PDWHULDOV�IRU�FRQVWUXFWLRQ�RI
OLYHVWRFN�IDFLOLWLHV��7KH�IROORZLQJ�RU�HTXLYDOHQW�WKHUHRI�VKDOO�EH�H[HFXWHG�E\�WKH
FRQWUDFWRU�ZKHQ�SXUFKDVLQJ�PDWHULDOV�SXUVXDQW�WR����2�6�����������

����6WDWHPHQW�XQGHU�RDWK���3XUFKDVHU�FHUWLILHV�XQGHU�SHQDOW\�RI�SHUMXU\
WKDW�WKH�LWHPV�DUH�SXUFKDVHG�SXUVXDQW�WR�FRQWUDFW�DQG�DUH�IRU�XVH�LQ�WKH
FRQVWUXFWLRQ�RI�D�OLYHVWRFN�IDFLOLW\�RZQHG�E\�WKH�DJULFXOWXUDO�SHUPLW�QXPEHU
KROGHU�LGHQWLILHG�KHUHLQ��
����,GHQWLI\LQJ�QXPEHU���7KH�TXDOLI\LQJ�$JULFXOWXUDO�([HPSWLRQ�3HUPLW
1XPEHU�LVBBBBBBBBBBBBBBBBBBBBBBBBDQG�LV�LVVXHG
WRBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������3URRI�RI�DJULFXOWXUDO�WD[�H[HPSWLRQ
,Q�RUGHU�WR�TXDOLI\�IRU�WKH�H[HPSWLRQV�SURYLGHG�LQ����2�6���������WKH

SXUFKDVHU�PXVW�SURYLGH�SURRI�RI�HOLJLELOLW\�WR�WKH�YHQGRU�
�D��3URRI�RI�HOLJLELOLW\�LV�EDVHG�RQ�WKH�LVVXDQFH�RI�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW�
ZKLFK�LV�REWDLQHG�LQ�WKH�IROORZLQJ�PDQQHU�

����$OO�SHUVRQV��UHJDUGOHVV�RI�UHVLGHQF\��ZKR�DUH�HQJDJHG�LQ�IDUPLQJ�RU
UDQFKLQJ�RSHUDWLRQV�LQ�WKLV�VWDWH��PD\�REWDLQ�DQ�DJULFXOWXUDO�H[HPSWLRQ
SHUPLW�E\�OLVWLQJ�SHUVRQDO�SURSHUW\�XVHG�LQ�WKH�IDUPLQJ�RU�UDQFKLQJ
RSHUDWLRQ�ZLWK�WKH�FRXQW\�DVVHVVRU�HDFK�\HDU��DV�SURYLGHG�E\�ODZ��,I�WKH
DVVHVVRU�GHWHUPLQHV�WKDW�WKH�SHUVRQDO�SURSHUW\�LV�FRUUHFWO\�OLVWHG�DQG
DVVHVVHG�IRU�DG�YDORUHP�WD[DWLRQ�DQG�WKH�FRXQW\�WUHDVXUHU�FHUWLILHV�WKDW�WKH
SHUVRQ�KDV�QR�GHOLQTXHQW�DFFRXQWV�DSSHDULQJ�RQ�WKH�SHUVRQDO�SURSHUW\�WD[



OLHQ�GRFNHW�LQ�WKH�FRXQW\�WUHDVXUHU
V�RIILFH��WKH�DVVHVVRU�VKDOO�FHUWLI\�WKH
DVVHVVPHQW�XSRQ�D�IRUP�SUHVFULEHG�E\�WKH�&RPPLVVLRQ��2QH�FRS\�VKDOO�EH
UHWDLQHG�E\�WKH�DVVHVVRU��RQH�FRS\�VKDOO�EH�IRUZDUGHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ��DQG�RQH�FRS\�VKDOO�EH�JLYHQ�WR�WKH�SHUVRQ�OLVWLQJ�WKH�SHUVRQDO
SURSHUW\��8SRQ�YHULILFDWLRQ�WKDW�WKH�DSSOLFDQW�TXDOLILHV�IRU�WKH�H[HPSWLRQV
DXWKRUL]HG�E\�6HFWLRQ�������DQG�WKDW�WKH�DSSOLFDQW�KDV�QR�GHOLQTXHQW
DFFRXQWV�DSSHDULQJ�RQ�WKH�SHUVRQDO�SURSHUW\�WD[�OLHQ�GRFNHW�LQ�WKH�RIILFH�RI
WKH�FRXQW\�WUHDVXUHU��D�SHUPLW�VKDOO�EH�LVVXHG�DV�SUHVFULEHG�E\�WKLV
SDUDJUDSK��7KH�SHUPLW�VKDOO�EH�UHQHZDEOH�HYHU\�WKUHH�\HDUV�
����$�SHUVRQ�ZKR�GRHV�QRW�RWKHUZLVH�TXDOLI\�IRU�DQ�DJULFXOWXUDO�H[HPSWLRQ
SHUPLW�VKDOO�ILOH�DQ�DSSOLFDWLRQ�ZLWK�WKH�&RPPLVVLRQ�SURYLGLQJ�SURRI�RI
HOLJLELOLW\�IRU�WKH�VDOHV�WD[�H[HPSWLRQV��7KH�DSSOLFDWLRQ�VKDOO�EH�FHUWLILHG�E\
WKH�DSSOLFDQW�WKDW�VXFK�DSSOLFDQW�LV�HQJDJHG�LQ�FXVWRP�IDUPLQJ�RSHUDWLRQV
RU�LQ�WKH�EXVLQHVV�RI�IDUPLQJ�RU�UDQFKLQJ��,I�WKH�DSSOLFDQW�LV�D�FRUSRUDWLRQ�
WKH�DSSOLFDWLRQ�VKDOO�EH�FHUWLILHG�E\�D�OHJDOO\�FRQVWLWXWHG�RIILFHU�WKHUHRI�
����,I�WKH�DSSOLFDWLRQ�GRHV�QRW�FRQWDLQ�VXIILFLHQW�LQIRUPDWLRQ�WR�VKRZ�WKDW
WKH�DSSOLFDQW�LV�HQJDJHG�LQ�IDUPLQJ��UDQFKLQJ��RU�DJULFXOWXUDO�SURGXFWLRQ�IRU
SURILW��WKH�&RPPLVVLRQ�PD\�UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ�IURP�WKH
WD[SD\HU��IURP�D�GLYLVLRQ��DQRWKHU�DJHQF\��RU�IURP�DQ\�RWKHU�VRXUFH��LQ
RUGHU�WR�GHWHUPLQH�HOLJLELOLW\�
����,I�WKH�DSSOLFDWLRQ�LV�GHQLHG��WKH�DSSOLFDQW�KDV�D�ULJKW�WR�D�KHDULQJ��LQ
FRQIRUPLW\�ZLWK�6HFWLRQ�������������

�E��8VH�RI�WKH�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW�LV�VXEMHFW�WR�WKH�SURYLVLRQV�VHW�RXW�LQ
WKLV�6XEVHFWLRQ�

����7R�HVWDEOLVK�HOLJLELOLW\�IRU�WKH�VDOHV�WD[�H[HPSWLRQ��UHVLGHQWV�RI�RWKHU
VWDWHV�ZKR�DUH�HQJDJHG�LQ�FXVWRP�IDUPLQJ�RSHUDWLRQV�LQ�WKLV�VWDWH�PXVW
SURYLGH�WKH�YHQGRU�ZLWK�SURRI�RI�UHVLGHQF\��WKH�QDPH��DGGUHVV��DQG
WHOHSKRQH�QXPEHU�RI�WKH�SHUVRQ�HQJDJLQJ�WKH�FXVWRP�IDUPHU��DQG
FHUWLILFDWLRQ�RQ�WKH�IDFH�RI�WKH�LQYRLFH��XQGHU�WKH�SHQDOW\�RI�SHUMXU\��WKDW�WKH
SURSHUW\�SXUFKDVHG�ZLOO�EH�XVHG�LQ�DJULFXOWXUDO�SURGXFWLRQ�
����,I�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW�KROGHU�SXUFKDVHV�WDQJLEOH�SHUVRQDO
SURSHUW\�IURP�D�YHQGRU�RQ�D�UHJXODU�EDVLV�DQG�KDV�SUHYLRXVO\�HVWDEOLVKHG
HOLJLELOLW\��WKH�YHQGRU�PD\�PDNH�VXEVHTXHQW�VDOHV�ZLWKRXW�UHTXLULQJ�SURRI
RI�HOLJLELOLW\�IRU�HDFK�VDOH��+RZHYHU��WKH�SHUPLW�KROGHU�PXVW�QRWLI\�WKH
YHQGRU�RI�DOO�SXUFKDVHV�ZKLFK�DUH�QRW�H[HPSW�IURP�VDOHV�WD[�DQG�UHPLW�WKH
DSSOLFDEOH�WD[�
����$�SXUFKDVHU�ZKR�XVHV�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW�RU�SURYLGHV
SURRI�RI�HOLJLELOLW\�WR�PDNH�H[HPSW�SXUFKDVHV�RI�LWHPV�QRW�DXWKRUL]HG�E\
ODZ�VKDOO�EH�VXEMHFW�WR�D�SHQDOW\�LQ�WKH�DPRXQW�RI�)LYH�+XQGUHG�'ROODUV
����������

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������6DOHV�DW�RU�IURP�WKH�IDUP�DQG�VDOHV�DW�IDUPHUV�PDUNHWV
�D��7KH�VDOH�RI�DJULFXOWXUDO�SURGXFWV�E\�WKH�SURGXFHU�DW�RU�IURP�WKH�SURGXFHU
V
DJULFXOWXUDO�SURSHUW\�WR�WKH�FRQVXPHU�RU�XVHU��LQFOXGLQJ�WUDQVDFWLRQV�ZKHUH�WKRVH
SURGXFWV�DUH�VROG�DQG�VKLSSHG�GLUHFWO\�WR�WKH�FRQVXPHU�RU�XVHU��LV�QRW�VXEMHFW�WR
VDOHV�WD[��$V�XVHG�LQ�WKLV�6HFWLRQ��DJULFXOWXUDO�SURSHUW\��PHDQV�WKH�ORFDWLRQ�DW
ZKLFK�WKH�DJULFXOWXUDO�SURGXFWV�ZHUH�JURZQ�RU�ZKHUH�WKH�DQLPDOV�IURP�ZKLFK�WKH
DJULFXOWXUDO�SURGXFWV�DUH�GHULYHG�ZHUH�UDLVHG�RU�PLONHG�



�E��7KLV�H[HPSWLRQ�GRHV�QRW�DSSO\�WR�VDOHV�E\�IORULVWV��QXUVHU\PHQ��RU�FKLFNHQ
KDWFKHULHV��'DLU\�SURGXFWV�DUH�H[HPSW�RQO\�LI�RIIHUHG�IRU�VDOH�E\�WKH�RZQHU�RI�DOO�RI
WKH�FRZV�IURP�ZKLFK�WKH�GDLU\�SURGXFWV�ZHUH�SURGXFHG��>6HH�����2�6��������$�@
�F��7UDQVDFWLRQV�H[HPSWHG�E\�WKLV�6HFWLRQ�LQFOXGH�VDOHV�RI�DJULFXOWXUDO�SURGXFWV
SURGXFHG�LQ�2NODKRPD�E\�IDUPHUV�ZKR�VHOO�WKHLU�SURGXFWV�GLUHFWO\�WR�FRQVXPHUV�DW
IDUPHUV�PDUNHWV��URDGVLGH�VWDQGV��IHVWLYDOV�IDLUV�RU�RWKHU�VLPLODU�YHQXHV��+RZHYHU�
DJHQWV�RI�DJULFXOWXUDO�SURGXFHUV�DQG�RWKHU�WKLUG�SDUWLHV�PD\�QRW�VHOO�DJULFXOWXUDO
SURGXFWV�H[HPSW�IURP�VDOHV�WD[�SXUVXDQW�WR�WKLV�6HFWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57����,7(06�68%-(&7�72�27+(5�7$;(6

��������������([HPSWLRQ�IRU�WKH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�VXEMHFW�WR
RWKHU�WD[HV
�D��$LUFUDIW��ERDWV��ERDW�PRWRUV��DQG�ORZ�VSHHG�PHGLXP�VSHHG�HOHFWULFDO
YHKLFOHV��6DOHV�DQG�XVH�WD[�GRHV�QRW�DSSO\�WR�WKH�VDOH�RI�DLUSODQHV��ERDWV��ERDW
PRWRUV��DQG�ORZ�VSHHG�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOHV��ZKLFK�DUH�VXEMHFW�WR�WKH
�2NODKRPD�$LUFUDIW�([FLVH�7D[�$FW��>6HH�����2�6��������@��WKH��2NODKRPD�9HVVHO
DQG�0RWRU�5HJLVWUDWLRQ�$FW��>6HH�����2�6��������@��RU�WKH��2NODKRPD�9HKLFOH
([FLVH�7D[�$FW��>6HH�����2�6��������@��7KHVH�H[FLVH�WD[HV�DUH�OHYLHG�RQ�DOO�DLUFUDIW�
VPDOO�YHVVHOV��ZDWHUFUDIW��VDLOERDWV��PRWRUV�JUHDWHU�WKDQ�WHQ������KRUVHSRZHU�
PRWRUERDWV��RU�ORZ�VSHHG�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOHV��DQG�DOVR�WKH�RSWLRQDO
HTXLSPHQW�DQG�DFFHVVRULHV�DWWDFKHG�DW�WKH�WLPH�RI�WKH�VDOH�DQG�LQFOXGHG�LQ�WKH
SXUFKDVH�SULFH�RU�PDQXIDFWXUHU�VWDWHPHQW�RI�RULJLQ�
�E��0RWRU�YHKLFOHV��6DOHV�RI�PRWRU�YHKLFOHV�RQ�ZKLFK�WKH�2NODKRPD�YHKLFOH�H[FLVH
WD[�OHYLHG�LQ�6HFWLRQ������HW�VHT��RI�7LWOH����KDV�EHHQ��RU�ZLOO�EH�SDLG��DUH�VXEMHFW�WR
VDOHV�XVH�WD[�DW�WKH�UDWH�RI�������RI�WKH�JURVV�UHFHLSWV�RI�VXFK�VDOHV���6HH��������
���������7KH�SURYLVLRQV�RI�WKLV�VXEVHFWLRQ�GR�QRW�DSSO\�WR�ORZ�VSHHG�PHGLXP�
VSHHG�HOHFWULFDO�YHKLFOHV�
�F��$FFHVVRULHV��RSWLRQDO�HTXLSPHQW��DQG�SDUWV��6DOHV�WD[�LV�GXH�RQ�DFFHVVRULHV�
RSWLRQDO�HTXLSPHQW��RU�SDUWV�ZKLFK�DUH�QRW�DWWDFKHG�DQG�VROG�DV�SDUW�RI�WKH�SXUFKDVH
SULFH�RQ�WKH�VDOH�RI�DLUFUDIW��PRWRUV�JUHDWHU�WKDQ�WHQ������KRUVHSRZHU��YHVVHOV�
PRWRUERDWV��PRWRU�YHKLFOHV�DQG�ORZ�VSHHG�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOHV�
�G��%RDWV�PRWRUV��7KH�VDOH�RI�ERDW�PRWRUV�LQ�H[FHVV�RI�WHQ������KRUVHSRZHU�LV
VXEMHFW�WR�ERDW�DQG�PRWRU�H[FLVH�WD[��>6HH�����2�6����������%����������@�7KH�VDOH
RI�ERDW�PRWRUV�WHQ������KRUVHSRZHU�RU�OHVV�LV�VXEMHFW�WR�VDOHV�XVH�WD[��>6HH�����2�6�
������@
�H��/HDVHV�RI�DLUFUDIW��/HDVHV�RI�DLUFUDIW�DUH�QRW�VXEMHFW�WR�VDOHV�WD[�LI�HLWKHU�WKH
DLUFUDIW�H[FLVH�WD[�KDV�EHHQ�SDLG�RQ�WKH�OHDVH�WUDQVDFWLRQ�RU�DQ�H[HPSWLRQ�DSSOLHV�WR
WKH�WUDQVIHU�IURP�WKH�OHVVRU�WR�WKH�OHVVHH��SXUVXDQW�WR����2�6�������������DQG
��������
�I��6DOHV�RI�FUXGH�SHWUROHXP��QDWXUDO�RU�FDVLQJKHDG�JDV��DQG�RWKHU�SURGXFWV�
6DOHV�RI�FUXGH�SHWUROHXP��QDWXUDO�RU�FDVLQJKHDG�JDV��DQG�RWKHU�SURGXFWV�VXEMHFW�WR
JURVV�SURGXFWLRQ�WD[�SXUVXDQW�WR����2�6��������HW�VHT��DQG����2�6��������HW�VHT�
DUH�QRW�VXEMHFW�WR�VDOHV�WD[��7KLV�H[HPSWLRQ�VKDOO�QRW�DSSO\�ZKHQ�VXFK�SURGXFWV�DUH
VROG�WR�D�FRQVXPHU�RU�XVHU�IRU�FRQVXPSWLRQ�RU�XVH��H[FHSW�ZKHQ�XVHG�IRU�LQMHFWLRQ
LQWR�WKH�HDUWK�IRU�WKH�SXUSRVH�RI�SURPRWLQJ�RU�IDFLOLWDWLQJ�WKH�SURGXFWLRQ�RI�RLO�RU
JDV��>6HH�����2�6�����������@
�J��6DOHV�IURP�FRLQ�RSHUDWHG�YHQGLQJ�GHYLFHV��6DOHV�IURP�FRLQ�RSHUDWHG�YHQGLQJ
GHYLFHV�RQ�ZKLFK�WKH�IHH�LPSRVHG�E\����2�6��������������KDV�EHHQ�SDLG�DUH�QRW



VXEMHFW�WR�VDOHV�WD[�
�K��/HDVHV�RI�PRWRU�YHKLFOHV��/HDVHV�RI�PRWRU�YHKLFOHV�DUH�H[HPSW�IURP�VDOHV�WD[
SURYLGHG�WKDW�WKH�OHDVH�LV�IRU�D�WHUP�RI�WZHOYH������PRQWKV�RU�PRUH�DQG�WKH�YHKLFOH
H[FLVH�WD[�OHYLHG�E\�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�KDV�EHHQ
SDLG�
�L��6DOHV�RI�FKDULW\�JDPH�HTXLSPHQW��6DOHV�RI�FKDULW\�JDPH�HTXLSPHQW�RQ�ZKLFK�D
WD[�LV�SDLG�SXUVXDQW�WR�WKH�2NODKRPD�&KDULW\�*DPHV�$FW����$�2�6��������HW�VHT���
DUH�QRW�VXEMHFW�WR�VDOHV�WD[��$GGLWLRQDOO\�FKDULW\�JDPHV�HTXLSPHQW�LV�H[HPSW�IURP
VDOHV�WD[�ZKHQ�VROG�WR�WKH�IROORZLQJ�HQWLWLHV��RU�ZKLFK�LV�VROG�WR

����D�YHWHUDQV
�RUJDQL]DWLRQ�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV
RI�6HFWLRQ�����F�������������������RU������RI�WKH�,QWHUQDO�5HYHQXH�&RGH��RU
ZKLFK�LV�VROG�WR
����D�JURXS�KRPH�IRU�PHQWDOO\�GLVDEOHG�LQGLYLGXDOV�H[HPSW�IURP�WD[DWLRQ
SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�DUH�QRW�VXEMHFW
WR�VDOHV�WD[��DQG
����FKDULWDEOH�KHDOWKFDUH�RUJDQL]DWLRQV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR
6HFWLRQ�����F�����RI�WKH�8QLWHG�6WDWHV�,QWHUQDO�5HYHQXH�&RGH�RI�������DV
DPHQGHG�

�M��6DOHV�RI�FLJDUHWWHV�DQG�WREDFFR�SURGXFWV��6DOHV�RI�FLJDUHWWHV�DQG�WREDFFR
SURGXFWV�DUH�H[HPSW�IURP�VDOHV�WD[�LQ�WKH�IROORZLQJ�LQVWDQFHV�

����6DOHV�WR�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�RU�QDWLRQ�ZKLFK�KDV�HQWHUHG
LQWR�D�FRPSDFW�ZLWK�WKH�6WDWH�RI�2NODKRPD�SXUVXDQW�WR�WKH�SURYLVLRQV�RI���
2�6��������&��RU�WR�D�OLFHQVHH�RI�VXFK�D�WULEH�RU�QDWLRQ��XSRQ�ZKLFK�WKH
SD\PHQW�LQ�OLHX�RI�WD[HV�UHTXLUHG�E\�WKH�FRPSDFW�KDV�EHHQ�SDLG�
����6DOHV�WR�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�RU�QDWLRQ�RU�WR�D�OLFHQVHH�RI
VXFK�D�WULEH�RU�QDWLRQ�XSRQ�ZKLFK�WKH�WD[�OHYLHG�E\����2�6��������RU����
KDV�EHHQ�SDLG��RU�
����)URP�DQG�DIWHU�-DQXDU\����������VDOHV�RI�FLJDUHWWHV�RQ�ZKLFK�WKH�WD[
OHYLHG�LQ����2�6��������HW�VHT��RU�WREDFFR�SURGXFWV�RQ�ZKLFK�WKH�WD[�OHYLHG
LQ����2�6��������HW�VHT��KDV�EHHQ�SDLG��>6HH�����2�6������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ������HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

����������������8QPDQQHG�DHULDO�YHKLFOHV
8QPDQQHG�DHULDO�YHKLFOHV�LQFOXGLQJ�GURQHV�PHHWLQJ�WKH�GHILQLWLRQ�RI

DLUFUDIW�SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����ZKLFK�DUH�UHTXLUHG�WR�EH�UHJLVWHUHG
ZLWK�WKH�)HGHUDO�$YLDWLRQ�$GPLQLVWUDWLRQ��)$$��DUH�VXEMHFW�WR�DLUFUDIW�H[FLVH�WD[
XSRQ�WKH�WUDQVIHU�RI�OHJDO�RZQHUVKLS�RI�DQ\�VXFK�DLUFUDIW�RU�WKH�XVH�RI�DQ\�VXFK
DLUFUDIW�ZLWKLQ�WKLV�VWDWH��,I�QRW�VXEMHFW�WR�)$$�UHJLVWUDWLRQ�UHTXLUHPHQWV��WKH�VDOH�RI
WKH�UHIHUHQFHG�LWHPV�DUH�VXEMHFW�WR�VDOHV�WD[��,Q�WKH�FDVH�RI�D�SXUFKDVHU�FODLPLQJ
H[HPSWLRQ�IURP�VDOHV�WD[�EHFDXVH�RI�D�UHTXLUHPHQW�WKDW�DLUFUDIW�H[FLVH�WD[�LV�GXH�RQ
WKH�WUDQVDFWLRQ��WKH�YHQGRU�VKRXOG�REWDLQ�D�VWDWHPHQW��VLJQHG�E\�WKH�SXUFKDVHU��RU�E\
D�SHUVRQ�ZKR�PD\�OHJDOO\�ELQG�WKH�SXUFKDVHU��WKDW�2NODKRPD�$LUFUDIW�([FLVH�7D[
ZLOO�EH�SDLG�RQ�WKH�SXUFKDVH�RI�WKH�LWHP�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI���
2�6����������DQG�WKDW�LI�WKH�H[FLVH�WD[�LV�QRW�VR�SDLG��WKH�SXUFKDVHU�ZLOO�EH
UHVSRQVLEOH�IRU�WKH�VDOHV�WD[�GXH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�PRWRU�YHKLFOH�OHDVHV�>5(92.('@



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57����&+$5,7$%/(�',675,%87,21�2)�)22'�$1'�+286(+2/'
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(GLWRU
V�1RWH��,Q�������3DUWV���DQG���ZHUH�FRPELQHG�LQWR�DQ�H[SDQGHG�3DUW���>VHH
���2N�5HJ�������HIIHFWLYH��������@��6HFWLRQV�SUHYLRXVO\�LQ�3DUW����������������
WKURXJK���������������ZHUH�PRYHG�LQWR�3DUW���

3$57����&+85&+(6

��������������&KLOGUHQ
V�KRPHV�DQG�\RXWK�FDPSV
�D��4XDOLILFDWLRQ�IRU�WKH�H[HPSWLRQ�IRU�FKLOGUHQ
V�KRPHV�ORFDWHG�RQ�FKXUFK�
RZQHG�SURSHUW\��7KH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�FKLOGUHQ
V
KRPHV�ORFDWHG�RQ�FKXUFK�RZQHG�SURSHUW\�DQG�RSHUDWHG�E\�D�TXDOLILHG�RUJDQL]DWLRQ
LV�H[HPSW�IURP�VDOHV�WD[���4XDOLILHG�RUJDQL]DWLRQ��PHDQV��IRU�SXUSRVHV�RI�WKLV
6HFWLRQ��DQ�RUJDQL]DWLRQ�ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV
RI�WKH�,QWHUQDO�5HYHQXH�&RGH�����8�6�&��6HFWLRQ�����F������>6HH�����2�6���
��������@
�E��4XDOLILFDWLRQ�IRU�WKH�H[HPSWLRQ�IRU�FHUWDLQ�FKLOGUHQ
V�KRPHV�VXSSRUWHG�E\
RQH�RU�PRUH�FKXUFKHV��7KH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR
FKLOGUHQ
V�KRPHV�VXSSRUWHG�RU�VSRQVRUHG�E\�RQH�RU�PRUH�FKXUFKHV��ZKRVH�PHPEHUV
VHUYH�DV�WUXVWHHV�RI�WKH�FKLOGUHQ
V�KRPH��LV�H[HPSW�IURP�VDOHV�WD[��>6HH�����2�6���
��������@
�F��4XDOLILFDWLRQ�IRU�WKH�H[HPSWLRQ�IRU�FHUWDLQ�\RXWK�FDPSV��7KH�VDOH�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�\RXWK�FDPSV�VXSSRUWHG�RU�VSRQVRUHG�E\�RQH�RU
PRUH�FKXUFKHV��ZKRVH�PHPEHUV�VHUYH�DV�WUXVWHHV�RI�WKH�\RXWK�FDPS��LV�H[HPSW
IURP�VDOHV�WD[��>6HH�����2�6������������@
�G��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ�������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�WKH�DSSOLFDEOH�GRFXPHQWDWLRQ�VHW
IRUWK�LQ��H��RI�WKLV�6HFWLRQ�
�H��6XSSRUWLQJ�GRFXPHQWDWLRQ�UHTXLUHG�

����&KLOGUHQ
V�KRPHV�RQ�FKXUFK�SURSHUW\��&KLOGUHQ
V�KRPHV�RQ�FKXUFK
SURSHUW\�PXVW�VXEPLW�WKH�IROORZLQJ�GRFXPHQWDWLRQ�

�$��$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ
WKH�RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW
WR����8�6�&��������F������DQG
�%��'RFXPHQWDWLRQ�HYLGHQFLQJ�FKXUFK�RZQHUVKLS�RI�WKH�SURSHUW\
ZKHUH�WKH�FKLOGUHQ
V�KRPH�LV�ORFDWHG�

����&KLOGUHQ
V�KRPHV�VXSSRUWHG�E\�FKXUFKHV��&KLOGUHQ
V�KRPHV�VXSSRUWHG
RU�VSRQVRUHG�E\�FKXUFKHV�PXVW�VXEPLW�WKH�IROORZLQJ�GRFXPHQWDWLRQ�

�$��7KH�QDPH�V��RI�WKH�FKXUFK�HV��ZKLFK�VXSSRUW�RU�VSRQVRU�WKH
KRPH�
�%��7KH�QDPHV�RI�WKH�PHPEHUV�ZKR�VHUYH�DV�WUXVWHHV�RI�WKH�KRPH�
DQG
�&��7KH�DPRXQW�WKDW�HDFK�FKXUFK�FRQWULEXWHV�HDFK�\HDU�

����<RXWK�FDPSV��<RXWK�FDPSV�PXVW�VXEPLW�WKH�IROORZLQJ�GRFXPHQWDWLRQ�



�$��7KH�QDPH�V��RI�WKH�FKXUFK�HV��ZKLFK�VXSSRUW�RU�VSRQVRU�WKH
FDPS��DQG
�%��7KH�QDPHV�RI�WKH�FKXUFK�PHPEHUV�ZKR�VHUYH�DV�WUXVWHHV�RI�WKH
FDPS�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII�������@

��������������([HPSWLRQ�IRU�TXDOLILHG�PXVHXPV�>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HQXPEHUHG�WR���������������DW����2N�5HJ�������HII��������@

��������������/LPLWHG�H[HPSWLRQ�IRU�RUJDQL]DWLRQV�ZKLFK�VSRQVRU�DQG
SURPRWH�HGXFDWLRQDO��FKDULWDEOH��DQG�FXOWXUDO�HYHQWV�IRU�GLVDGYDQWDJHG
FKLOGUHQ�>$00(1'('�$1'�5(180%(5('�72��������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR���������������DW����2N�5HJ�������HII���
�����@

��������������([HPSWLRQ�IRU�'LVDEOHG�$PHULFDQ�9HWHUDQV��'HSDUWPHQW�RI
2NODKRPD��,QF��DQG�VXERUGLQDWH�FKDSWHUV�>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HQXPEHUHG�WR���������������DW����2N�5HJ�������HII��������@

��������������4XDOLILFDWLRQV�IRU��0HDOV�RQ�:KHHOV��H[HPSWLRQ
>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HQXPEHUHG�WR���������������DW����2N�5HJ�������HII��������@

��������������4XDOLILFDWLRQV�IRU��2OGHU�$PHULFDQV�$FW��H[HPSWLRQ
>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HQXPEHUHG�WR���������������DW����2N�5HJ�������HII��������@

��������������4XDOLILFDWLRQV�IRU��&ROOHFWLRQ�DQG�'LVWULEXWLRQ�2UJDQL]DWLRQ�
H[HPSWLRQ�>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HQXPEHUHG�WR�����������
����DW����2N�5HJ�������HII��������@

��������������6DOHV�E\�FKXUFKHV��VDOHV�WR�FKXUFKHV
�D��6DOHV��E\��FKXUFKHV��6DOHV�E\�FKXUFKHV�DUH�QRW�VXEMHFW�WR�VDOHV�WD[�ZKHQ�LW�FDQ
EH�VDLG�WKDW�VXFK�VHOOLQJ�LV�QRQFRPSHWLWLYH�ZLWK�EXVLQHVV�HVWDEOLVKPHQWV�

����7KH�IROORZLQJ�DUH�WHVWV�IRU�GHWHUPLQLQJ�WKDW�VXFK�VHOOLQJ�LV
QRQFRPSHWLWLYH�

�$��7KH�WUDQVDFWLRQV�DUH�FRQGXFWHG�E\�PHPEHUV�RI�WKH�FKXUFK�DQG
QRW�E\�DQ\�IUDQFKLVHH�RU�OLFHQVHH�
�%��$OO�RI�WKH�SURFHHGV�PXVW�JR�WR�WKH�FKXUFK�RUJDQL]DWLRQ�
�&��7KH�WUDQVDFWLRQ�PXVW�QRW�EH�D�FRQWLQXLQJ�RQH�EXW�UDWKHU�VKRXOG
EH�KHOG�ZKHWKHU�DQQXDOO\�RU�D�UHDVRQDEO\�VPDOO�QXPEHU�RI�WLPHV
ZLWKLQ�D�\HDU��7KH�WHVW�RI�UHDVRQDEOHQHVV�ZRXOG�EH�DQ�DGPLQLVWUDWLYH
GHFLVLRQ��WR�EH�PDGH�E\�WKH�&RPPLVVLRQ�
�'��7KH�UHDVRQDEO\�DVFHUWDLQDEOH�GRPLQDQW�PRWLYH�RI�PRVW
WUDQVIHUHHV�RI�WKH�LWHPV�VROG�PXVW�EH�WKH�PDNLQJ�RI�D�FRQWULEXWLRQ�



ZLWK�WKH�WUDQVIHU�RI�SURSHUW\�EHLQJ�PHUHO\�LQFLGHQWDO�DQG�VHFRQGDU\
WR�WKH�GRPLQDQW�SXUSRVH�RI�PDNLQJ�D�JLIW�WR�WKH�FKXUFK�

����,Q�DGGLWLRQ��WKHUH�DUH�WKHVH�IXUWKHU�FRQVLGHUDWLRQV�DV�JXLGHV�WR�WKH
UHVROXWLRQ�RI�TXHVWLRQV�UDLVHG�E\�HDFK�LQGLYLGXDO�VLWXDWLRQ�

�$��7KH�QDWXUH�RI�WKH�SDUWLFXODU�LWHP�VROG��$OO�RWKHU�WKLQJV�EHLQJ
HTXDO��WKH�GHFLVLRQ�DV�WR�FDQG\�PLJKW�ZHOO�EH�GLIIHUHQW�IURP�WKH
GHFLVLRQ�DV�WR�UHIULJHUDWRUV�
�%��7KH�FKDUDFWHU�RI�WKH�SDUWLFXODU�VDOH��DQG�WKH�UHDO�SUDFWLFDO�HIIHFW
XSRQ�SXWDWLYH�FRPSHWLWLRQ��>6HH�����2�6�����������@

�E��6DOHV��WR��FKXUFKHV��*HQHUDOO\��VDOHV�PDGH�GLUHFWO\�WR�D�FKXUFK�DUH�H[HPSW
IURP�VDOHV�DQG�XVH�WD[��2QO\�VDOHV�SXUFKDVHG�E\�WKH�FKXUFK��LQYRLFHG�WR�WKH�FKXUFK�
DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�FKXUFK��ZLOO�TXDOLI\�IRU�WKH
H[HPSWLRQ��$�YHQGRU�ZLVKLQJ�WR�EH�UHOLHYHG�RI�OLDELOLW\�WR�FROOHFW�WKH�WD[�VKRXOG
IROORZ�WKH�UHTXLUHPHQWV�RI�2$&������������DQG�������������
�F��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU�ZLWK�ZKRP�D�FKXUFK�KDV�GXO\�HQWHUHG�LQWR�D�FRQVWUXFWLRQ�FRQWUDFW�
RU�WR�DQ\�VXEFRQWUDFWRU�WR�VXFK�FRQVWUXFWLRQ�FRQWUDFW��DUH�H[HPSW�SURYLGHG�WKH\�DUH
QHFHVVDU\�IRU�FDUU\LQJ�RXW�WKH�FRQWUDFW��$�YHQGRU�ZLVKLQJ�WR�EH�UHOLHYHG�RI�OLDELOLW\
WR�FROOHFW�WKH�WD[�VKRXOG�IROORZ�WKH�UHTXLUHPHQWV�RI�VXEVHFWLRQ��F��RI�2$&��������
�����
�G��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�ZKLFK
VKRZV�WKDW�WKH�FKXUFK�FRQVLVWV�RI�D�ERG\�RI�EHOLHYHUV�ZKLFK�KROGV�UHOLJLRXV�VHUYLFHV
DQG�SXEOLF�QRWLILFDWLRQ�RI�WKH�SODFH�DQG�WLPH�RI�WKRVH�VHUYLFHV�VXFK�DV�D�FRS\�RI�D
QHZVSDSHU�RU�\HOORZ�SDJHV�DG��QHZVOHWWHU�RU�EXOOHWLQ�VHQW�WR�UHJXODU�DWWHQGHHV�RU
GLVWULEXWHG�GXULQJ�D�VHUYLFH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������([HPSWLRQ�IRU�&RXQFLO�RUJDQL]DWLRQV�RU�VLPLODU�VWDWH
VXSHUYLVRU\�RUJDQL]DWLRQV�RI�%R\�6FRXWV�RI�$PHULFD��*LUO�6FRXWV�RI�8�6�$���DQG
WKH�&DPSILUH�*LUOV�DQG�%R\V�>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HQXPEHUHG�WR���������������DW����2N�5HJ�������HII��������@

��������������4XDOLILFDWLRQV�IRU��-XYHQLOH�5HKDELOLWDWLRQ��H[HPSWLRQ
>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HQXPEHUHG�WR���������������DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�WD[�H[HPSW��LQGHSHQGHQW��QRQSURILW�ELRPHGLFDO
UHVHDUFK�IRXQGDWLRQV�>$00(1'('�$1'�5(180%(5('�72�����������
���@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR���������������DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�WD[�H[HPSW��LQGHSHQGHQW��QRQSURILW�FRPPXQLW\
EORRG�EDQNV�KHDGTXDUWHUHG�LQ�WKLV�VWDWH�>$00(1'('�$1'�5(180%(5('
72��������������@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG�WR
��������������DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�FRDO�PLQLQJ�>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HQXPEHUHG�WR�����������
���DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�RUJDQL]DWLRQV�VXSSRUWHG�RU�VSRQVRUHG�E\
FKXUFK�HV��>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�VDOHV�E\�����F�����RUJDQL]DWLRQV�RQ�EHKDOI�RI
FKXUFKHV

6DOHV�PDGH�RQ�EHKDOI�RI�RU�DW�WKH�UHTXHVW�RI�FKXUFKHV�DUH�H[HPSW�IURP�VDOHV
WD[�LI�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW�

����7KH�VDOHV�DUH�PDGH�E\�DQ�RUJDQL]DWLRQ�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[
SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV
DPHQGHG�
����7KH�VDOHV�DUH�PDGH�QRW�PRUH�WKDQ�RQFH�HDFK�FDOHQGDU�\HDU�IRU�D�SHULRG
QRW�WR�H[FHHG�WKUHH�����GD\V��DQG�
����7KH�SURFHHGV�RI�WKH�VDOH�DUH�XVHG�HLWKHU�E\�WKH�FKXUFK�RU�FKXUFKHV��RU�E\
WKH�RUJDQL]DWLRQ�IRU�FKDULWDEOH�SXUSRVHV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@
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��������������6DOHV�DQG�XVH�WD[�H[HPSWLRQ�IRU�TXDOLILHG�SXUFKDVHUV�RI
FRPSXWHUV��GDWD�SURFHVVLQJ��DQG�WHOHFRPPXQLFDWLRQ�VHUYLFHV�DQG�HTXLSPHQW
>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�VDOHV�RI�FRPSXWHUV��GDWD�SURFHVVLQJ��WHOHSKRQLF
DQG�FHUWDLQ�UHODWHG�HTXLSPHQW�DQG�VHUYLFHV�WR�D�TXDOLILHG�DLUFUDIW�PDLQWHQDQFH
RU�PDQXIDFWXULQJ�IDFLOLW\
�D��6DOHV�RI�FRPSXWHUV��GDWD�SURFHVVLQJ�HTXLSPHQW��UHODWHG�SHULSKHUDOV�DQG
WHOHSKRQH��WHOHJUDSK�RU�WHOHFRPPXQLFDWLRQV�VHUYLFH�DQG�HTXLSPHQW�IRU�XVH�LQ�D
TXDOLILHG�DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�DUH�H[HPSW�IURP�VDOHV�DQG
XVH�WD[�

����)RU�SXUSRVHV�RI�WKLV�H[HPSWLRQ���TXDOLILHG�DLUFUDIW�PDLQWHQDQFH�RU
PDQXIDFWXULQJ�IDFLOLW\��LV�GHILQHG�DV�DQ\�QHZ�RU�H[SDQGHG�EXVLQHVV
ZKLFK�DGGV�DW�OHDVW�7ZR�+XQGUHG�)LIW\�������QHZ�IXOO�WLPH�HTXLYDOHQW
HPSOR\HHV��DV�FHUWLILHG�E\�WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ��,Q�RUGHU
WR�TXDOLI\�IRU�WKH�H[HPSWLRQ��WKH�FRQVWUXFWLRQ�FRVW�RI�WKH�QHZ�RU�H[SDQGHG
IDFLOLW\�PXVW�H[FHHG�)LYH�0LOOLRQ�'ROODUV�����������������
����)RU�SXUSRVHV�RI�WKLV�H[HPSWLRQ��WKH�IROORZLQJ�ZLOO�DSSO\�

�$���&RPSXWHU��PHDQV�DQ�HOHFWURQLF�GHYLFH�WKDW�DFFHSWV
LQIRUPDWLRQ�LQ�GLJLWDO�RU�VLPLODU�IRUP�DQG�PDQLSXODWHV�LW�IRU�D�UHVXOW
EDVHG�RQ�D�VHTXHQFH�RI�LQVWUXFWLRQV��>���2�6��������@
�%���'DWD�SURFHVVLQJ�HTXLSPHQW��LQFOXGHV�PDFKLQHV�ZKLFK
SHUIRUP�ZRUN�XVLQJ�SURJUDPPHG�LQVWUXFWLRQ��DQG�ZKLFK�VLQJO\�RU



FROOHFWLYHO\�KDYH�FDSDELOLWLHV�RI�PHPRU\��ORJLF��DULWKPHWLF�DQG�RU
FRPPXQLFDWLRQ�DQG�DOO�PDFKLQHV�XVHG�LQ�VXSSRUW�RI�PDFKLQHV
SRVVHVVLQJ�WKRVH�FDSDELOLWLHV�
�&���5HODWHG�SHULSKHUDO��PHDQV�LQSXW��RXWSXW��SURFHVVLQJ��VWRUDJH�
VRIWZDUH�DQG�FRPPXQLFDWLRQ�IDFLOLWLHV�ZKLFK�DUH�FRQQHFWHG�RU
UHODWHG�WR�D�GHYLFH�LQ�D�V\VWHP�RU�QHWZRUN��DQG
�'���7HOHFRPPXQLFDWLRQV��LQFOXGHV�GDWD�WUDQVPLVVLRQ�EHWZHHQ�D
FRPSXWLQJ�V\VWHP�DQG�UHPRWHO\�ORFDWHG�GHYLFHV�

����7KH�H[HPSWLRQ�VKDOO�LQFOXGH��EXW�VKDOO�QRW�EH�OLPLWHG��WR�WKH�IROORZLQJ�
�$��&RPSXWHU
�%��7HUPLQDO
�&��0RGHP
�'��3ULQWHU
�(��'LVN�'ULYH
�)��9LGHR�'LVSOD\�7HUPLQDO
�*��0HPRU\
�+��5HPRYDEOH�'LVN
�,��)L[HG�'LVN
�-��%DU�&RGH�5HDGHU
�.��.H\�3XQFK
�/��&57
�0��3ORWWHU
�1��&DUG�5HDGHU�3XQFK
�2��7DSH�'ULYH
�3��0RQLWRU
�4��6RIWZDUH
�5��7HOHSKRQH�HTXLSPHQW
�6��7HOHSKRQH�VHUYLFH
�7��7HOHJUDSK�HTXLSPHQW
�8��7HOHJUDSK�VHUYLFH
�9��'HGLFDWHG�OLQHV

����7KH�H[HPSWLRQ�VKDOO�QRW�DSSO\�WR�WKH�IROORZLQJ�
�$��6XSSOLHV��VXFK�DV�

�L��'LVNHWWHV
�LL��7DSH
�LLL��3DSHU
�LY��3HQV
�Y��5LEERQV
�YL��3ULQW�:KHHOV
�YLL��0HGLD�6WRUDJH
�YLLL��6WRUDJH�&DVH
�L[��&OHDQLQJ�3URGXFW
�[��&OHDQLQJ�.LW
�[L��7HPSODWH
�[LL��3ULQW�RXW�5XOHU
�[LLL��/DEHO

�%��)XUQLWXUH��VXFK�DV�
�L��'HVN
�LL��&KDLU
�LLL��7DEOH
�LY��5DFN



�Y��6WDQG
�YL��$FRXVWLFDO�3URWHFWRU
�YLL��6KHOYLQJ

�&��$FFHVVRULHV��VXFK�DV�
�L��6XUJH�3URWHFWRU
�LL��)LOWHU
�LLL��5DGLDWLRQ�6KLHOG
�LY��'XVW�&RYHU
�Y��6WDWLF�'LVVLSDWRU
�YL��6HFXULW\�6\VWHP

�E��1R�H[HPSWLRQ�VKDOO�EH�JUDQWHG�LI�WKH�TXDOLILHG�DLUFUDIW�PDLQWHQDQFH�RU
PDQXIDFWXULQJ�IDFLOLW\�IDLOV�WR�ILOH�WKH�GRFXPHQWDWLRQ�UHTXLUHG�EHORZ�ZLWK�WKH
&RPPLVVLRQ�ZLWKLQ�WKLUW\�VL[������PRQWKV�RI�WKH�GDWH�RI�SXUFKDVH�DQG�WKH�UHTXLUHG
FHUWLILFDWLRQ�LVVXHG�E\�WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ�ZLWKLQ�VL[W\�����
PRQWKV�RI�WKH�GDWH�RI�ILUVW�SXUFKDVH�
�F��3XUVXDQW�WR�VWDWXWH��WKH�H[HPSWLRQ�IRU�VDOHV�WR�DQ�DLUFUDIW�PDLQWHQDQFH�RU
PDQXIDFWXULQJ�IDFLOLW\�RXWOLQHG�DERYH�ZLOO�EH�DGPLQLVWHUHG�DV�D�UHIXQG�IRU�VWDWH�DQG
ORFDO�WD[HV�SDLG�E\�WKH�DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�WR�WKH�YHQGRU
RU��LQ�WKH�FDVH�RI�XVH�WD[��VHOI�UHPLWWHG�WR�WKH�6WDWH�RI�2NODKRPD�
�G��$OO�SHUVRQV�ZKR�EHOLHYH�WKDW�WKH\�IDOO�ZLWKLQ�WKH�H[HPSWLRQ�SURYLGHG�VKDOO�ILOH
DQ�$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�ZLWK�WKH�&RPPLVVLRQ��7KH�$SSOLFDWLRQ�,QWHQW�WR
4XDOLI\�VKDOO�EH�RQ�IRUPV�SURYLGHG�E\�WKH�&RPPLVVLRQ�DQG�VKDOO�LQFOXGH��DV
DWWDFKPHQWV��VSHFLILFDWLRQV�RI�WKH�QHZ�RU�H[SDQGHG�IDFLOLW\��D�FRPSOHWH�GHVFULSWLRQ
RI�WKH�PDLQWHQDQFH�UHSDLU�RU�PDQXIDFWXULQJ�WKDW�ZLOO�WDNH�SODFH�ZLWKLQ�WKH�IDFLOLW\�
DQG�RWKHU�LQIRUPDWLRQ�UHTXHVWHG�E\�WKH�&RPPLVVLRQ��8SRQ�UHFHLSW�RI�WKH
$SSOLFDWLRQ��WKH�$SSOLFDWLRQ�ZLOO�EH�UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�FRPSOHWHQHVV
DQG�FRPSOLDQFH�ZLWK�WKH�H[HPSWLRQ��$�FRS\�RI�WKH�$SSOLFDWLRQ�ZLOO�EH�IRUZDUGHG�WR
WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ�IRU�HVWDEOLVKPHQW�RI�WKH�HQWLW\
V�EDVH�OLQH
HPSOR\PHQW��7KH�DSSOLFDQW�ZLOO�EH�QRWLILHG�RI�DQ\�DFWLRQ�WDNHQ�UHJDUGLQJ�WKH
$SSOLFDWLRQ�E\�WKH�&RPPLVVLRQ�
�H��)RU�HDFK�SXUFKDVH�PDGH��WKH�HQWLW\�ZKR�EHOLHYHV�WKDW�LW�ZLOO�EH�FHUWLILHG�VKDOO
ILOH�WKH�IROORZLQJ�GRFXPHQWDWLRQ�ZLWK�WKH�&RPPLVVLRQ�RQ�IRUPV�SURYLGHG�IRU�WKDW
SXUSRVH�E\�WKH�&RPPLVVLRQ�

����,QYRLFH�LQGLFDWLQJ�WKH�DPRXQW�RI�VWDWH�DQG�ORFDO�WD[HV�ELOOHG�WR�WKH
DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�
����$IILGDYLW�RI�WKH�YHQGRU�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�WKDW�VWDWH�DQG
ORFDO�VDOHV�WD[�UHIOHFWHG�RQ�WKDW�LQYRLFH�KDV�QRW�EHHQ�FUHGLWHG��UHEDWHG��RU
UHIXQGHG�WR�WKH�DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\��EXW�UDWKHU�
WKDW�WKH�VDOHV�WD[�FKDUJHG�KDV�EHHQ�FROOHFWHG�E\�WKH�YHQGRU�DQG�UHPLWWHG�WR
WKH�&RPPLVVLRQ��$Q\�QXPEHU�RI�LQYRLFHV�IURP�WKH�VDPH�YHQGRU�PD\�EH
DWWDFKHG�WR�RQH�DIILGDYLW�VR�ORQJ�DV�WKH�DIILGDYLW�FRYHUV�DOO�LQYRLFHV
DWWDFKHG�
����$OO�DGGLWLRQDO�GRFXPHQWDWLRQ�UHTXLUHG�WR�EH�VXEPLWWHG�E\�WKH
&RPPLVVLRQ�

�I��$W�WKH�RSWLRQ�RI�WKH�HQWLW\�ZKR�EHOLHYHV�LW�ZLOO�EH�FHUWLILHG�DV�D�TXDOLILHG�DLUFUDIW
PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\��WKH�GRFXPHQWDWLRQ�UHTXLUHG�LQ��H��RI�WKLV
6HFWLRQ�FDQ�EH�ILOHG�PRQWKO\��TXDUWHUO\��VHPL�DQQXDOO\��RU�DQQXDOO\��+RZHYHU��DOO
GRFXPHQWDWLRQ�PXVW�EH�ILOHG�QR�ODWHU�WKDQ�WKLUW\�VL[������PRQWKV�DIWHU�WKH�LWHP�LV
SXUFKDVHG��7KH�&RPPLVVLRQ�ZLOO�UHYLHZ�WKH�GRFXPHQWDWLRQ�VXEPLWWHG�DQG
GHWHUPLQH�ZLWKLQ�WKLUW\������GD\V�ZKHWKHU�WKH�UHIXQG�FODLPHG�ZLOO�EH�DOORZHG��,Q
WKH�HYHQW�WKDW�WKH�FODLP�LV�GHQLHG��WKH�SHUVRQ�ZKR�VXEPLWWHG�WKH�GRFXPHQWDWLRQ�ZLOO



EH�QRWLILHG�E\�WKH�&RPPLVVLRQ�DV�WR�WKH�UHDVRQ�IRU�GHQLDO��7KH�HQWLW\�VXEPLWWLQJ�WKH
GRFXPHQWDWLRQ�ZLOO�VLPLODUO\�EH�QRWLILHG�WKDW�D�FODLP�KDV�EHHQ�DSSURYHG�
�J��(DFK�PRQWK��WKH�&RPPLVVLRQ�VKDOO�WUDQVIHU�IURP�VDOHV�WD[�FROOHFWHG��WR�DQ
DFFRXQW�GHVLJQDWHG�E\�WKH�&RPPLVVLRQ��WKH�HVWLPDWHG�DPRXQW�RI�FODLPV�DSSURYHG
WKH�SUHYLRXV�PRQWK�
�K��8SRQ�FRPSOHWLRQ�RI�WKH�QHZ�RU�H[SDQGHG�EXVLQHVV�DQG�WKH�DGGLWLRQ�RI�WKH
HPSOR\HHV�DV�UHTXLUHG�E\�VWDWXWH��WKH�HQWLW\�EHOLHYLQJ�LW�IDOOV�ZLWKLQ�WKH�H[HPSWLRQ
VKDOO�DSSO\�IRU�FHUWLILFDWLRQ�RQ�IRUPV�SURYLGHG�E\�WKH�&RPPLVVLRQ��(DFK
DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�VKDOO�EH�UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�WKH�SXUSRVH
RI�GHWHUPLQLQJ�WKDW�WKH�WRWDO�FRVW�RI�FRQVWUXFWLRQ�H[FHHGHG�WKH�VXP�RI�)LYH�0LOOLRQ
'ROODUV�����������������UHTXLUHG�E\�ODZ��'XULQJ�VXFK�WLPH�WKDW�WKH�&RPPLVVLRQ�LV
UHYLHZLQJ�WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ��WKH�&RPPLVVLRQ�ZLOO�IRUZDUG�D�FRS\�RI
WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�WR�WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ�ZKR�ZLOO
UHYLHZ�HPSOR\HHV�KLUHG��8SRQ�FRPSOHWLRQ�RI�WKH�UHYLHZ�E\�WKH�&RPPLVVLRQ�DQG
WKH�(PSOR\PHQW�6HFXULWLHV�&RPPLVVLRQ��WKH�7D[�&RPPLVVLRQ�ZLOO�QRWLI\�WKH
DSSOLFDQW�RI�WKH�DSSURYDO�RU�GHQLDO�RI�WKH�FHUWLILFDWLRQ�UHTXHVWHG�

����7KH�DSSOLFDQW�ZKRVH�FHUWLILFDWLRQ�KDV�EHHQ�DSSURYHG�VKDOO�UHFHLYH�D
UHIXQG�LQ�WKH�DPRXQW�QRW�WR�H[FHHG�WKH�WRWDO�DPRXQW�RI�VWDWH�DQG�ORFDO�VDOHV
WD[HV�SDLG�DQG�SUHYLRXVO\�DSSURYHG�E\�WKH�&RPPLVVLRQ��7KH�TXDOLILHG
DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�ZLOO�DOVR�UHFHLYH�DFFUXHG
LQWHUHVW�XSRQ�WKH�SULQFLSDO�DPRXQW�RI�WKH�UHIXQG�PDGH�DV�SURYLGHG�IRU�E\
VWDWXWH��>6HH�����2�6�����������@
����7KH�IROORZLQJ�VKDOO�DSSO\�ZKHQ�D�UHTXHVW�IRU�FHUWLILFDWLRQ�LV�GHQLHG�

�$��$Q\�DSSOLFDQW�ZKRVH�UHTXHVW�IRU�FHUWLILFDWLRQ�LV�GHQLHG�PD\�
ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�GHQLDO�E\�WKH
&RPPLVVLRQ��ILOH�ZLWK�WKH�&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG
E\�WKH�DSSOLFDQW�RU�D�GXO\�DXWKRUL]HG�DJHQW�VHWWLQJ�RXW�

�L��D�VWDWHPHQW�RI�GHQLDO�DV�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�
�LL��D�VWDWHPHQW�RI�WKH�DSSOLFDQW
V�GLVDJUHHPHQW�ZLWK�VXFK
GHQLDO��DQG
�LLL��VXSSRUWLQJ�GRFXPHQWDWLRQ�UHOLHG�RQ�E\�WKH�WD[SD\HU�LQ
VXSSRUW�RI�FHUWLILFDWLRQ�

�%��,I�DQ�DSSOLFDQW�IDLOV�WR�ILOH�D�ZULWWHQ�SURWHVW�ZLWKLQ�WKH�VL[W\�����
GD\V��WKHQ�WKH�GHQLDO��ZLWKRXW�IXUWKHU�DFWLRQ�RI�WKH�&RPPLVVLRQ�
VKDOO�EHFRPH�ILQDO�DQG�QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�
�&��$SSOLFDQWV�ILOLQJ�D�SURWHVW�WR�WKH�GHQLDO�RI�FHUWLILFDWLRQ�E\�WKH
&RPPLVVLRQ�VKDOO�EH�VFKHGXOHG�IRU�D�KHDULQJ�HQ�EDQF�EHIRUH�WKH
&RPPLVVLRQ�IRU�D�GDWH��WLPH�DQG�SODFH�VHW�E\�WKH�&RPPLVVLRQ�
1RWLFH�RI�WKH�GDWH��WLPH�DQG�SODFH�ZLOO�EH�JLYHQ�E\�PDLO�DW�OHDVW�WHQ
�����GD\V�SULRU�WR�WKH�KHDULQJ��7KH�EXUGHQ�RI�SURYLQJ�WKDW�WKH�GHQLDO
RI�FHUWLILFDWLRQ�ZDV�HUURQHRXV�LV�RQ�WKH�DSSOLFDQW��7KH�DSSOLFDQW�FDQ
SUHVHQW�WHVWLPRQ\��HYLGHQFH�DQG�DUJXPHQW�LQ�VXSSRUW�RI�WKH
UHTXHVWHG�FHUWLILFDWLRQ�
�'��7KH�&RPPLVVLRQ�ZLOO�LVVXH�DQ�RUGHU�LQ�HDFK�FDVH��7KDW�RUGHU�LV
GLUHFWO\�DSSHDODEOH�WR�WKH�6XSUHPH�&RXUW��7KH�DSSHDO�PXVW�EH
SHUIHFWHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�PDLOLQJ�RI�WKH�RUGHU�E\
ILOLQJ�D�3HWLWLRQ�LQ�(UURU�ZLWK�WKH�&OHUN�RI�WKH�6XSUHPH�&RXUW�RI�WKH
6WDWH�RI�2NODKRPD�DQG�E\�ILOLQJ�D�GHVLJQDWLRQ�RI�WKH�UHFRUG�ZLWK�WKH
6HFUHWDU\�RI�WKH�&RPPLVVLRQ�DW�WKH�VDPH�WLPH�WKH�3HWLWLRQ�LQ�(UURU
LV�ILOHG��>127(��)RU�IXUWKHU�LQIRUPDWLRQ�WKH�DSSOLFDQW�VKRXOG�UHIHU
WR�WKH�5XOHV�RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH�RI�WKH
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��������������6DOHV�RI�FRPSXWHUV��GDWD�SURFHVVLQJ�HTXLSPHQW��UHODWHG
SHULSKHUDOV��DQG�WHOHSKRQH��WHOHJUDSK��RU�WHOHFRPPXQLFDWLRQV�VHUYLFH�DQG
HTXLSPHQW�WR�D�TXDOLILHG�SXUFKDVHU�SULPDULO\�HQJDJHG�LQ�FRPSXWHU�VHUYLFHV
DQG�GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG�GHYHORSPHQW
�D��'HILQLWLRQV��,Q�DGGLWLRQ�WR�WKH�GHILQLWLRQV�IRXQG�LQ�WKH�2NODKRPD�5HVHDUFK�DQG
'HYHORSPHQW�$FW�����2�6���������HW�VHT���WKH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ
XVHG�LQ�WKLV�6HFWLRQ�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\
LQGLFDWHV�RWKHUZLVH�

�����&RPSXWHU��PHDQV�DQ�HOHFWURQLF�GHYLFH�WKDW�DFFHSWV�LQIRUPDWLRQ�LQ
GLJLWDO�RU�VLPLODU�IRUP�DQG�PDQLSXODWHV�LW�IRU�D�UHVXOW�EDVHG�RQ�D�VHTXHQFH
RI�LQVWUXFWLRQV��>���2�6�6XSS�������������@
�����'DWD�SURFHVVLQJ�HTXLSPHQW��PHDQV�PDFKLQHV�ZKLFK�SHUIRUP�ZRUN
XVLQJ�SURJUDPPHG�LQVWUXFWLRQ��DQG�ZKLFK�VLQJO\�RU�FROOHFWLYHO\�KDYH
FDSDELOLWLHV�RI�PHPRU\��ORJLF��DULWKPHWLF�DQG�RU�FRPPXQLFDWLRQ�DQG�DOO
PDFKLQHV�XVHG�LQ�VXSSRUW�RI�PDFKLQHV�SRVVHVVLQJ�WKRVH�FDSDELOLWLHV�
�����3ULPDULO\�HQJDJHG�LQ��PHDQV�WKDW�DW�OHDVW�VHYHQW\�ILYH�SHUFHQW������
RI�WKH�JURVV�UHYHQXHV�RI�WKH�QHZ�RU�H[SDQGLQJ�EXVLQHVV�PXVW�FRPH�IURP
VXFK�DFWLYLWLHV�
�����4XDOLILHG�SXUFKDVHU��PHDQV�DQ\�QHZ�RU�H[SDQGHG�EXVLQHVV�RU
IDFLOLW\�ZKLFK�DGGV�DW�OHDVW�WHQ������QHZ�LQ�VWDWH�IXOO�WLPH�HTXLYDOHQW
HPSOR\HHV��DV�FHUWLILHG�E\�WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ��IRU�D
SHULRG�RI�DW�OHDVW�WKLUW\�VL[������PRQWKV�DW�DQ�DYHUDJH�DQQXDO�VDODU\�RI�DW
OHDVW�7KLUW\�ILYH�7KRXVDQG�'ROODUV��������������SHU�\HDU�SHU�HPSOR\HH��,Q
DGGLWLRQ��DW�OHDVW�ILIW\�SHUFHQW�������RI�WKH�DQQXDO�JURVV�UHYHQXHV�PXVW�EH
GHULYHG�IURP�VDOHV�RI�D�SURGXFW�RU�VHUYLFH�WR�DQ�RXW�RI�VWDWH�EX\HU�RU
FRQVXPHU�
�����4XDOLILHG�SXUFKDVHV��PHDQV�FRPSXWHUV��GDWD�SURFHVVLQJ�HTXLSPHQW�
UHODWHG�SHULSKHUDOV�DQG�WHOHSKRQH��WHOHJUDSK�RU�WHOHFRPPXQLFDWLRQV�VHUYLFH
DQG�HTXLSPHQW�
�����5HODWHG�SHULSKHUDO��PHDQV�LQSXW��RXWSXW��SURFHVVLQJ��VWRUDJH�
VRIWZDUH�DQG�FRPPXQLFDWLRQ�IDFLOLWLHV�ZKLFK�DUH�FRQQHFWHG�RU�UHODWHG�WR
GHYLFHV�LQ�D�V\VWHP�RU�QHWZRUN�

�E��4XDOLILFDWLRQ��6DOHV�RI�FRPSXWHUV��GDWD�SURFHVVLQJ�HTXLSPHQW��UHODWHG
SHULSKHUDOV�DQG�WHOHSKRQH��WHOHJUDSK�RU�WHOHFRPPXQLFDWLRQV�VHUYLFHV�DQG�HTXLSPHQW
VROG�WR�D�TXDOLILHG�SXUFKDVHU�E\�D�TXDOLILHG�YHQGRU�DUH�H[HPSW�IURP�VDOHV�DQG�XVH
WD[�
�F��([HPSW�LWHPV��([HPSW�LWHPV�VKDOO�LQFOXGH��EXW�VKDOO�QRW�EH�OLPLWHG��WR�WKH
IROORZLQJ�
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�����7HUPLQDO
�����9LGHR�GLVSOD\�WHUPLQDO

�G��1RQ�H[HPSW�LWHPV��7KH�H[HPSWLRQ�VKDOO�QRW�DSSO\�WR�WKH�IROORZLQJ�
����6XSSOLHV��VXFK�DV�

�$��&OHDQLQJ�SURGXFW
�%��&OHDQLQJ�NLW
�&��'LVNHWWHV
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�(��3DSHU
�)��3HQV
�*��3ULQW�ZKHHOV
�+��3ULQW�RXW�ODEHO
�,��3ULQW�RXW�UXOHU
�-��5LEERQV
�.��6WRUDJH�FDVH
�/��7DSH
�0��7HPSODWH
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�$��$FRXVWLFDO�SURWHFWRU
�%��$FRXVWLFDO�VKHOYLQJ
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�&��5DGLDWLRQ�VKLHOG
�'��6HFXULW\�V\VWHP
�(��6WDWLF�GLVVLSDWHU
�)��6XUJH�SURWHFWRU

�H��4XDOLILHG�SXUFKDVHU�H[SODLQHG��6SHFLILFDOO\�H[HPSWHG�IURP�VDOHV�DQG�XVH
WD[HV�DUH�VDOHV�RI�TXDOLILHG�SXUFKDVHV�WR�D�TXDOLILHG�SXUFKDVHU�SULPDULO\�HQJDJHG�LQ
FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ�DV�GHILQHG�XQGHU�,QGXVWULDO�*URXS�1XPEHU
������SUHSDFNDJHG�VRIWZDUH���,QGXVWULDO�*URXS�1XPEHU�������FRPSXWHU�LQWHJUDWHG
V\VWHP�GHVLJQ���,QGXVWULDO�*URXS�1XPEHU�������FRPSXWHU�SURFHVVLQJ�DQG�GDWD
SUHSDUDWLRQ�DQG�SURFHVVLQJ�VHUYLFHV��DQG�,QGXVWULDO�*URXS�1XPEHU�����



�LQIRUPDWLRQ�UHWULHYDO�VHUYLFHV���,Q�RUGHU�WR�TXDOLI\�IRU�WKLV�H[HPSWLRQ�XQGHU
,QGXVWULDO�*URXS������D�TXDOLILHG�SXUFKDVHU�PXVW�KDYH�D�PLQLPXP�RI�2QH�+XQGUHG
7KRXVDQG�'ROODUV���������������LQ�TXDOLILHG�SXUFKDVHV�\HDUO\��,Q�RUGHU�WR�TXDOLI\
IRU�WKLV�H[HPSWLRQ��D�QHZ�RU�H[SDQGLQJ�EXVLQHVV�FDQ�QRW�LQFOXGH�WKH�H[LVWLQJ
HPSOR\HH�SRVLWLRQV�RI�DQ\�EXVLQHVV�HQWHUSULVH�WKDW�LV�GLUHFWO\�RU�EHQHILFLDOO\�RZQHG
E\�D�FRUSRUDWLRQ��WUXVW��MRLQW�YHQWXUH��SURSULHWRUVKLS��RU�SDUWQHUVKLS�GRLQJ�EXVLQHVV
LQ�WKLV�VWDWH�DV�RI�-DQXDU\���������
�I��2XW�RI�VWDWH�VDOHV��(OLJLELOLW\�WR�UHFHLYH�WKH�H[HPSWLRQ�SURYLGHG�IRU�LQ����2�6�
����������DV�D�EXVLQHVV�ZKLFK�GHULYHV�DW�OHDVW�ILIW\�SHUFHQW�������RI�LWV�DQQXDO
JURVV�UHYHQXHV�IURP�VDOHV�RI�D�SURGXFW�RU�VHUYLFH�WR�DQ�RXW�RI�VWDWH�EX\HU�RU
FRQVXPHU�VKDOO�EH�HVWDEOLVKHG��VXEMHFW�WR�UHYLHZ�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ
RQ�DQ�DQQXDO�EDVLV��E\�DQ�DIILGDYLW�WKDW�WKH�EXVLQHVV�TXDOLILHV�IRU�VXFK�H[HPSWLRQ�
7KH�2NODKRPD�7D[�&RPPLVVLRQ�PD\�UHTXLUH�DGGLWLRQDO�LQIRUPDWLRQ�DV�UHTXLUHG�WR
HQVXUH�WKDW�WKH�EXVLQHVV�TXDOLILHV�IRU�VXFK�H[HPSWLRQ��$OO�VDOHV�WR�WKH�IHGHUDO
JRYHUQPHQW�VKDOO�EH�FRQVLGHUHG�WR�EH�VDOHV�WR�DQ�RXW�RI�VWDWH�EX\HU�RU�FRQVXPHU�
�J��/LPLWDWLRQV��1R�H[HPSWLRQ�VKDOO�EH�JUDQWHG�LI�WKH�TXDOLILHG�FRPSXWHU�VHUYLFHV
DQG�GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLW\�IDLOV�WR�ILOH�WKH
GRFXPHQWDWLRQ�UHTXLUHG�E\�6XEVHFWLRQ��M��RI�WKLV�6HFWLRQ�ZLWK�WKH�&RPPLVVLRQ�
$GGLWLRQDOO\��WKH�UHTXLUHG�FHUWLILFDWLRQ�LVVXHG�E\�WKH�(PSOR\PHQW�6HFXULW\
&RPPLVVLRQ�PXVW�EH�ILOHG�ZLWK�WKH�7D[�&RPPLVVLRQ�ZLWKLQ�WKLUW\�VL[������PRQWKV
RI�WKH�GDWH�RI�ILUVW�SXUFKDVH�
�K��$GPLQLVWUDWLRQ��3XUVXDQW�WR�VWDWXWH��WKH�H[HPSWLRQ�IRU�VDOHV�WR�D�TXDOLILHG
FRPSXWHU�VHUYLFH�DQG�GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG�GHYHORSPHQW�IDFLOLW\�RXWOLQHG
LQ�WKLV�6HFWLRQ�ZLOO�EH�DGPLQLVWHUHG�DV�D�UHIXQG�IRU�VWDWH�DQG�ORFDO�WD[HV�SDLG�E\�WKH
TXDOLILHG�FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG�GHYHORSPHQW
IDFLOLW\�WR�WKH�YHQGRU�RU��LQ�WKH�FDVH�RI�XVH�WD[��VHOI�UHPLWWHG�WR�WKH�6WDWH�RI
2NODKRPD�
�L��$SSOLFDWLRQ�SURFHVV��$OO�SHUVRQV�ZKR�EHOLHYH�WKDW�WKH\�IDOO�ZLWKLQ�WKH
H[HPSWLRQ�VKDOO�ILOH�DQ�$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�ZLWK�WKH�&RPPLVVLRQ��7KH
$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�VKDOO�EH�RQ�IRUPV�SURYLGHG�E\�WKH�&RPPLVVLRQ�DQG
VKDOO�LQFOXGH��DV�DQ�DWWDFKPHQW��VSHFLILFDWLRQV�RI�WKH�QHZ�RU�H[SDQGHG�IDFLOLW\��D
FRPSOHWH�GHVFULSWLRQ�RI�WKH�FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG
GHYHORSPHQW�WKDW�ZLOO�WDNH�SODFH�ZLWKLQ�WKH�IDFLOLW\��DQG�RWKHU�LQIRUPDWLRQ
UHTXHVWHG�E\�WKH�&RPPLVVLRQ��8SRQ�UHFHLSW�RI�WKH�DSSOLFDWLRQ��WKH�DSSOLFDWLRQ�ZLOO
EH�UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�FRPSOHWHQHVV�DQG�FRPSOLDQFH�ZLWK�WKH
H[HPSWLRQ��$�FRS\�RI�WKH�DSSOLFDWLRQ�ZLOO�EH�IRUZDUGHG�WR�WKH�(PSOR\PHQW
6HFXULW\�&RPPLVVLRQ�IRU�HVWDEOLVKPHQW�RI�WKH�HQWLW\
V�EDVH�OLQH�HPSOR\PHQW��7KH
DSSOLFDQW�ZLOO�EH�QRWLILHG�RI�DQ\�DFWLRQ�WDNHQ�UHJDUGLQJ�WKH�DSSOLFDWLRQ�E\�WKH
&RPPLVVLRQ�
�M��&ODLPV�SURFHVV��)RU�HDFK�SXUFKDVH�PDGH��WKH�HQWLW\�ZKR�EHOLHYHV�WKDW�LW�ZLOO�EH
FHUWLILHG�VKDOO�ILOH�WKH�IROORZLQJ�GRFXPHQWDWLRQ�ZLWK�WKH�&RPPLVVLRQ�RQ�IRUPV
SURYLGHG�IRU�WKDW�SXUSRVH�E\�WKH�&RPPLVVLRQ�

����,QYRLFHV�LQGLFDWLQJ�WKH�DPRXQW�RI�VWDWH�DQG�ORFDO�WD[HV�ELOOHG�WR�WKH
TXDOLILHG�FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG
GHYHORSPHQW�IDFLOLW\�
����$Q�DIILGDYLW�RI�WKH�YHQGRU�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�WKDW�VWDWH
DQG�ORFDO�VDOHV�WD[�UHIOHFWHG�RQ�WKDW�LQYRLFH�KDV�QRW�EHHQ�FUHGLWHG��UHEDWHG�
RU�UHIXQGHG�WR�WKH�TXDOLILHG�SXUFKDVLQJ�IDFLOLW\��EXW�UDWKHU��WKDW�WKH�VDOHV�WD[
FKDUJHG�KDV�EHHQ�FROOHFWHG�E\�WKH�YHQGRU�DQG�UHPLWWHG�WR�WKH�&RPPLVVLRQ�
$Q\�QXPEHU�RI�LQYRLFHV�IURP�WKH�VDPH�YHQGRU�PD\�EH�DWWDFKHG�WR�RQH
DIILGDYLW�VR�ORQJ�DV�WKH�DIILGDYLW�FRYHUV�DOO�LQYRLFHV�DWWDFKHG�



����$OO�DGGLWLRQDO�GRFXPHQWDWLRQ�UHTXLUHG�WR�EH�VXEPLWWHG�E\�WKH
&RPPLVVLRQ�

�N��)LOLQJ�FODLPV��$W�WKH�RSWLRQ�RI�WKH�HQWLW\�ZKR�EHOLHYHV�LW�ZLOO�EH�FHUWLILHG�DV�D
TXDOLILHG�FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG�GHYHORSPHQW
IDFLOLW\��WKH�GRFXPHQWDWLRQ�UHTXLUHG�E\�6XEVHFWLRQ��M��RI�WKLV�6HFWLRQ�FDQ�EH�ILOHG
PRQWKO\��TXDUWHUO\��VHPLDQQXDOO\��RU�DQQXDOO\��7KH�&RPPLVVLRQ�ZLOO�UHYLHZ�WKH
GRFXPHQWDWLRQ�VXEPLWWHG�DQG�GHWHUPLQH�ZLWKLQ�WKLUW\������GD\V�ZKHWKHU�WKH�UHIXQG
FODLPHG�ZLOO�EH�DOORZHG��,Q�WKH�HYHQW�WKDW�WKH�FODLP�LV�GHQLHG��WKH�SHUVRQ�ZKR
VXEPLWWHG�WKH�GRFXPHQWDWLRQ�ZLOO�EH�QRWLILHG�E\�WKH�&RPPLVVLRQ�DV�WR�WKH�UHDVRQ
IRU�GHQLDO��7KH�HQWLW\�VXEPLWWLQJ�WKH�GRFXPHQWDWLRQ�ZLOO�VLPLODUO\�EH�QRWLILHG�WKDW�D
FODLP�KDV�EHHQ�DSSURYHG�
�O��)LVFDO�SURFHGXUH��(DFK�PRQWK��WKH�&RPPLVVLRQ�VKDOO�WUDQVIHU�IURP�VDOHV�DQG
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DPRXQW�RI�FODLPV�DSSURYHG�WKH�SUHYLRXV�PRQWK�
�P��&HUWLILFDWLRQ�SURFHVV�

����$SSOLFDWLRQ�UHYLHZ��8SRQ�FRPSOHWLRQ�RI�WKH�QHZ�RU�H[SDQGHG�EXVLQHVV
DQG�WKH�DGGLWLRQ�RI�WKH�HPSOR\HHV�DV�UHTXLUHG�E\�VWDWXWH��WKH�HQWLW\
EHOLHYLQJ�LW�IDOOV�ZLWKLQ�WKH�H[HPSWLRQ�VKDOO�DSSO\�IRU�FHUWLILFDWLRQ�RQ�IRUPV
SURYLGHG�E\�WKH�&RPPLVVLRQ��(DFK�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�VKDOO�EH
UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�WKDW�WKH�WRWDO
DQQXDO�SXUFKDVHV�H[FHHGHG�WKH�VXP�RI�2QH�+XQGUHG�7KRXVDQG�'ROODUV
��������������UHTXLUHG�E\�ODZ��'XULQJ�VXFK�WLPH�WKDW�WKH�&RPPLVVLRQ�LV
UHYLHZLQJ�WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ��WKH�&RPPLVVLRQ�ZLOO�IRUZDUG�D
FRS\�RI�WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�WR�WKH�(PSOR\PHQW�6HFXULW\
&RPPLVVLRQ�ZKR�ZLOO�UHYLHZ�HPSOR\HHV�KLUHG��8SRQ�FRPSOHWLRQ�RI�WKH
UHYLHZ�E\�WKH�&RPPLVVLRQ�DQG�WKH�(PSOR\PHQW�6HFXULWLHV�&RPPLVVLRQ�
WKH�7D[�&RPPLVVLRQ�ZLOO�QRWLI\�WKH�DSSOLFDQW�RI�WKH�DSSURYDO�RU�GHQLDO�RI
WKH�FHUWLILFDWLRQ�UHTXHVWHG�
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UHFHLYH�D�UHIXQG�LQ�WKH�DPRXQW�QRW�WR�H[FHHG�WKH�WRWDO�DPRXQW�RI�VWDWH�DQG
ORFDO�VDOHV�WD[HV�SDLG�DQG�SUHYLRXVO\�DSSURYHG�E\�WKH�&RPPLVVLRQ��7KH
TXDOLILHG�FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ�RU�UHVHDUFK�DQG
GHYHORSPHQW�IDFLOLW\�ZLOO�DOVR�UHFHLYH�DFFUXHG�LQWHUHVW�XSRQ�WKH�SULQFLSDO
DPRXQW�RI�WKH�UHIXQG�PDGH�DV�SURYLGHG�IRU�E\�VWDWXWH��>6HH�����2�6���
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&RPPLVVLRQ��ILOH�ZLWK�WKH�&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG
E\�WKH�$SSOLFDQW�RU�D�GXO\�DXWKRUL]HG�DJHQW�VHWWLQJ�RXW�
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�LL��$�VWDWHPHQW�RI�WKH�DSSOLFDQW
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GD\V��WKHQ�WKH�GHQLDO��ZLWKRXW�IXUWKHU�DFWLRQ�RI�WKH�&RPPLVVLRQ�
VKDOO�EHFRPH�ILQDO�DQG�QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�

����3URWHVW�RI�GHQLDO�RI�FHUWLILFDWLRQ��7KH�IROORZLQJ�SURFHGXUH�VKDOO�DSSO\
WR�SURWHVWV�RI�DQ\�GHQLDO�RI�FHUWLILFDWLRQ�



�$��$SSOLFDQWV�ILOLQJ�D�SURWHVW�WR�WKH�GHQLDO�RI�FHUWLILFDWLRQ�E\�WKH
&RPPLVVLRQ�VKDOO�EH�VFKHGXOHG�IRU�D�KHDULQJ�EHIRUH�WKH
&RPPLVVLRQ�IRU�D�GDWH��WLPH�DQG�SODFH�VHW�E\�WKH�&RPPLVVLRQ�
1RWLFH�RI�WKH�GDWH��WLPH�DQG�SODFH�ZLOO�EH�JLYHQ�E\�PDLO�DW�OHDVW�WHQ
�����GD\V�SULRU�WR�WKH�KHDULQJ��7KH�EXUGHQ�RI�SURYLQJ�WKDW�WKH�GHQLDO
RI�FHUWLILFDWLRQ�ZDV�HUURQHRXV�LV�RQ�WKH�DSSOLFDQW��7KH�DSSOLFDQW�FDQ
SUHVHQW�WHVWLPRQ\��HYLGHQFH�DQG�DUJXPHQW�LQ�VXSSRUW�RI�WKH
UHTXHVWHG�FHUWLILFDWLRQ�
�%��7KH�&RPPLVVLRQ�ZLOO�LVVXH�DQ�RUGHU�LQ�HDFK�FDVH��7KDW�RUGHU�LV
GLUHFWO\�DSSHDODEOH�WR�WKH�2NODKRPD�6XSUHPH�&RXUW��7KH�DSSHDO
PXVW�EH�SHUIHFWHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�PDLOLQJ�RI�WKH�RUGHU
E\�ILOLQJ�D�3HWLWLRQ�LQ�(UURU�ZLWK�WKH�&OHUN�RI�WKH�6XSUHPH�&RXUW�RI
WKH�6WDWH�RI�2NODKRPD�DQG�E\�ILOLQJ�D�GHVLJQDWLRQ�RI�WKH�UHFRUG�ZLWK
WKH�6HFUHWDU\�RI�WKH�&RPPLVVLRQ�DW�WKH�VDPH�WLPH�WKH�3HWLWLRQ�LQ
(UURU�LV�ILOHG��>6HH�������������WKURXJK�����������������2�6��������
��������������@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������/LPLWDWLRQ�RQ�FUHGLWV
1R�TXDOLILHG�HVWDEOLVKPHQW��QRU�LWV�FRQWUDFWRUV�RU�VXEFRQWUDFWRUV��UHFHLYLQJ

DQ�LQFHQWLYH�SD\PHQW�SXUVXDQW�WR�WKH�2NODKRPD�4XDOLW\�-REV�3URJUDP�$FW�����2�6�
�������������VKDOO�EH�HOLJLEOH�WR�UHFHLYH�WKH�FUHGLW�RU�H[HPSWLRQ�GHVFULEHG�LQ
�������������RU���������������>6HH�����2�6��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������([HPSWLRQ�IRU�VDOHV�RI�PDFKLQHU\�DQG�HTXLSPHQW�SXUFKDVHG�DQG
XVHG�E\�SHUVRQV�DQG�HVWDEOLVKPHQWV�SULPDULO\�HQJDJHG�LQ�FRPSXWHU�VHUYLFHV
DQG�GDWD�SURFHVVLQJ
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ�VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����&RPSXWHU��PHDQV�DQ�HOHFWURQLF�GHYLFH�WKDW�DFFHSWV�LQIRUPDWLRQ�LQ
GLJLWDO�RU�VLPLODU�IRUP�DQG�PDQLSXODWHV�LW�IRU�D�UHVXOW�EDVHG�RQ�D�VHTXHQFH
RI�LQVWUXFWLRQV��>���2�6��������@
�����'DWD�SURFHVVLQJ�HTXLSPHQW��PHDQV�PDFKLQHV�ZKLFK�SHUIRUP�ZRUN
XVLQJ�SURJUDPPHG�LQVWUXFWLRQ��DQG�ZKLFK�VLQJO\�RU�FROOHFWLYHO\�KDYH
FDSDELOLWLHV�RI�PHPRU\��ORJLF��DULWKPHWLF�RU�FRPPXQLFDWLRQ�DQG�DOO
PDFKLQHV�XVHG�LQ�VXSSRUW�RI�PDFKLQHV�SRVVHVVLQJ�WKRVH�FDSDELOLWLHV�
�����(TXLSPHQW���IRU�SXUSRVHV�RI�WKLV�6HFWLRQ��PHDQV�DQ\�LQGHSHQGHQW
GHYLFH�RU�WRRO��VHSDUDWH�IURP�DQ\�PDFKLQHU\��EXW�HVVHQWLDO�WR�XVH�RI�WKH
PDFKLQHU\��RU�DQ\�VXE�XQLW�RU�VXE�DVVHPEO\�FRPSULVLQJ�D�FRPSRQHQW�RI�DQ\
PDFKLQHU\�RU�DX[LOLDU\��DGMXQFW��RU�DWWDFKPHQW��WR�SDUWV�RI�PDFKLQHU\�
�(TXLSPHQW��DOVR�VSHFLILFDOO\�LQFOXGHV��FRPSXWHUV��DQG��GDWD
SURFHVVLQJ�HTXLSPHQW���DV�GHILQHG�LQ�WKLV�6HFWLRQ�
�����0DFKLQHU\���IRU�SXUSRVHV�RI�WKLV�6HFWLRQ��PHDQV�PDMRU�PHFKDQLFDO�
HOHFWULFDO��RU�HOHFWURQLF�PDFKLQHV�RU�PDMRU�FRPSRQHQWV�RI�VXFK�PDFKLQHV�
�����4XDOLILHG�SXUFKDVHU��PHDQV�DQ�HVWDEOLVKPHQW�SULPDULO\�HQJDJHG�LQ
FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ�

�$��:KLFK�LV�GHILQHG�XQGHU�,QGXVWULDO�*URXS�1XPEHUV�����
�SUHSDFNDJHG�VRIWZDUH��DQG�������FRPSXWHU�LQWHJUDWHG�V\VWHP



GHVLJQ��RI�WKH�6WDQGDUG�,QGXVWULDO�&ODVVLILFDWLRQ��6,&��0DQXDO�
ODWHVW�YHUVLRQ��DQG�ZKLFK�GHULYHV�DW�OHDVW�ILIW\�SHUFHQW�������RI�LWV
DQQXDO�JURVV�UHYHQXHV�IURP�WKH�VDOH�RI�D�SURGXFW�RU�VHUYLFH�WR�DQ
RXW�RI�VWDWH�EX\HU�RU�FRQVXPHU��RU
�%��:KLFK�LV�GHILQHG�XQGHU�,QGXVWULDO�*URXS�1XPEHU�����
�FRPSXWHU�SURFHVVLQJ�DQG�GDWD�SUHSDUDWLRQ�SURFHVVLQJ�VHUYLFHV��RI
WKH�6,&�0DQXDO��ODWHVW�YHUVLRQ��ZKLFK�GHULYHV�DW�OHDVW�HLJKW\�SHUFHQW
������RI�WKHLU�DQQXDO�JURVV�UHYHQXHV�IURP�WKH�VDOH�RI�D�SURGXFW�RU
VHUYLFH�WR�DQ�RXW�RI�VWDWH�EX\HU�RU�FRQVXPHU�

�����5HODWHG�SHULSKHUDO��PHDQV�LQSXW��RXWSXW��SURFHVVLQJ��VWRUDJH�
VRIWZDUH��DQG�FRPPXQLFDWLRQ�IDFLOLWLHV�ZKLFK�DUH�FRQQHFWHG�RU�UHODWHG�WR�D
GHYLFH�LQ�D�V\VWHP�RU�QHWZRUN�

�E��*HQHUDO�SURYLVLRQV��7KH�VDOH�RI�PDFKLQHU\�DQG�HTXLSPHQW��LQFOXGLQJ
FRPSXWHUV��GDWD�SURFHVVLQJ�HTXLSPHQW��DQG�UHODWHG�SHULSKHUDOV��WR�D�TXDOLILHG
SXUFKDVHU�SULPDULO\�HQJDJHG�LQ�FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ�DV�GHILQHG
E\��D��RI�WKLV�6HFWLRQ�LV�VSHFLILFDOO\�H[HPSW�IURP�WKH�OHY\�RI�VDOHV�RU�XVH�WD[��)RU
SXUSRVHV�RI�GHWHUPLQLQJ��TXDOLILHG�SXUFKDVHU��VWDWXV��DOO�VDOHV�WR�WKH�IHGHUDO
JRYHUQPHQW�VKDOO�EH�FRQVLGHUHG�VDOHV�WR�DQ�RXW�RI�VWDWH�EX\HU�RU�FRQVXPHU�
�F��([DPSOHV�RI�H[HPSW�LWHPV��([HPSW�LWHPV�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�

����%DU�FRGH�UHDGHU
����&DUG�UHDGHU�SXQFK
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�����7HOHSKRQH�HTXLSPHQW
�����7HOHSKRQH�VHUYLFH
�����7HUPLQDO
�����9LGHR�GLVSOD\�WHUPLQDO

�G��([DPSOHV�RI�QRQ�H[HPSW�LWHPV��7KH�H[HPSWLRQ�VKDOO�QRW�DSSO\�WR�
����&OHDQLQJ�SURGXFWV
����3DSHU
����3HQV
����3ULQW�RXW�ODEHOV

�H��$SSOLFDWLRQ��$SSOLFDWLRQ�IRU�H[HPSWLRQ�PD\�EH�PDGH�E\�ILOLQJ�D�VLJQHG��VZRUQ
DIILGDYLW�ZLWK�WKH�&RPPLVVLRQ��VWDWLQJ�

����7KH�QDPH��DGGUHVV��DQG�IHGHUDO�HPSOR\HU
V�LGHQWLILFDWLRQ�QXPEHU�RI�WKH
DSSOLFDQW�DQG�WKH�QDPH�DQG�WLWOH�RI�WKH�SHUVRQ�VLJQLQJ�IRU�WKH�DSSOLFDQW�
����$�FRPSOHWH�GHVFULSWLRQ�RI�WKH�FRPSXWHU�VHUYLFHV�DQG�GDWD�SURFHVVLQJ
WKDW�ZLOO�WDNH�SODFH�ZLWKLQ�WKH�HVWDEOLVKPHQW�



����$�VWDWHPHQW�RI�WKH�HVWDEOLVKPHQW
V�DQQXDO�JURVV�UHYHQXHV��DQG�WKH
SHUFHQWDJH�RI�WKH�DQQXDO�JURVV�UHYHQXHV�GHULYHG�IURP�VDOHV�PDGH�WR�RXW�RI�
VWDWH�EX\HUV�DQG�FRQVXPHUV��GHWHUPLQHG�IRU�WKH�PRVW�UHFHQWO\�FRPSOHWHG
LQFRPH�WD[�\HDU�
����$�VWDWHPHQW�WKDW�WKH�DSSOLFDQW�LV�SULPDULO\�HQJDJHG�LQ�WKH�DFWLYLWLHV
DSSURSULDWH�WR�6,&�&RGH�FODVVLILFDWLRQ�QXPEHU������������RU�������DV
DSSOLFDEOH�
����7KH�VLJQDWXUH�RI�D�SHUVRQ�DXWKRUL]HG�WR�ELQG�WKH�DSSOLFDQW��VLJQHG�XQGHU
SHQDOW\�RI�SHUMXU\�EHIRUH�D�QRWDU\��DQG
����6XFK�DGGLWLRQDO�LQIRUPDWLRQ�DV�WKH�&RPPLVVLRQ�PD\�UHTXLUH�WR�FRQILUP
HOLJLELOLW\�

�I��5HYLHZ�DQG�GHWHUPLQDWLRQ��8SRQ�UHFHLSW�RI�WKH�DSSOLFDWLRQ��WKH�&RPPLVVLRQ
ZLOO�UHYLHZ�DQG�PDNH�D�GHWHUPLQDWLRQ�DV�WR�WKH�DSSOLFDQW
V�HOLJLELOLW\��8SRQ
DSSURYDO��D�OHWWHU�FHUWLI\LQJ�WKH�H[HPSWLRQ�DOORZHG�WKH�HVWDEOLVKPHQW�ZLOO�EH
IRUZDUGHG�WR�WKH�DSSOLFDQW�
�J��,VVXDQFH��VFRSH��OLPLWDWLRQV�RI�GLUHFW�SD\PHQW�SHUPLW��7KH�OHWWHU�RI
FHUWLILFDWLRQ�LVVXHG�E\�WKH�&RPPLVVLRQ�ZLOO�EHFRPH�HIIHFWLYH��FRPPHQFLQJ�-XO\��VW
IROORZLQJ�WKH�HQGLQJ�GDWH�RI�WKH�LQFRPH�WD[�\HDU�RQ�ZKLFK�WKH�VWDWHPHQW�UHTXLUHG
E\�VXEVHFWLRQ��H��ZDV�FDOFXODWHG��IRU�D�SHULRG�RI�WZHOYH������PRQWKV��DQG�PD\�EH
UHQHZHG��VXEMHFW�WR�DQQXDO�UHYLHZ�DQG�UHFHUWLILFDWLRQ�RI�WKH�DSSOLFDQW
V�HOLJLELOLW\
E\�WKH�&RPPLVVLRQ�
�K��'HQLDO�RI�FHUWLILFDWLRQ��FDQFHOODWLRQ��VXVSHQVLRQ��UHYRFDWLRQ�RI�FHUWLILFDWLRQ�
&HUWLILFDWLRQ�PD\�EH�GHQLHG��FDQFHOOHG��VXVSHQGHG��RU�UHYRNHG�E\�WKH�&RPPLVVLRQ
IRU�QRQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��ZLWK�DSSOLFDEOH�2NODKRPD
WD[�VWDWXWHV��RU�IRU�RWKHU�JRRG�FDXVH�VKRZQ��3URFHHGLQJV�UHODWHG�WR�WKH�FDQFHOODWLRQ
RU�UHIXVDO�WR�LVVXH�D�FHUWLILFDWLRQ�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�EH�JRYHUQHG�E\
������������DQG������������WKURXJK������������RI�WKH�SHUPDQHQW�UXOHV�RI�WKH
&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����&2$/

��������������([HPSWLRQ�IRU�FRDO�PLQLQJ
�D��4XDOLILFDWLRQ�LQ�JHQHUDO��6DOHV�RI�PDFKLQHU\��HOHFWULFLW\��IXHOV��H[SORVLYHV�DQG
PDWHULDOV��H[FOXGLQJ�FKHPLFDOV��XVHG�LQ�WKH�PLQLQJ�RI�FRDO�LQ�WKLV�VWDWH�DUH�H[HPSW
IURP�VDOHV�RU�XVH�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����7KH�DSSOLFDQW
V�QDPH��PDLOLQJ�DGGUHVV�DQG�IHGHUDO�LGHQWLILFDWLRQ
QXPEHU��DQG
����$�VWDWHPHQW�WKDW�WKH�HQWLW\�LV�HQJDJHG�LQ�PLQLQJ�FRDO�LQ�2NODKRPD�DQG
VHWWLQJ�RXW�DQ\�FRDO�PLQLQJ�SHUPLW�QXPEHUV�LVVXHG�WR�WKH�HQWLW\�RU��LI�WKH
DSSOLFDQW�LV�D�FRQWUDFWRU�WR�D�PLQH�RZQHU��WKH�FRDO�PLQLQJ�SHUPLW�QXPEHUV
LVVXHG�WR�WKH�PLQH�RZQHU��E\�WKH�2NODKRPD�'HSDUWPHQW�RI�0LQHV�RU�RWKHU
DSSOLFDEOH�UHJXODWRU\�DJHQF\�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
WKRVH�SXUFKDVHV�DFWXDOO\�SXUFKDVHG�E\�WKH�TXDOLI\LQJ�HQWLW\��LQYRLFHG�WR�WKDW�HQWLW\



DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�TXDOLI\LQJ�HQWLW\�ZLOO�EH�HOLJLEOH
IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
>6RXUFH��5HQXPEHUHG�IURP��������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������([HPSWLRQ�IRU�FHUWDLQ�OHDVHV�RI�UDLO�WUDQVSRUWDWLRQ�WR�KDXO�FRDO
$V�RI�-DQXDU\����������WKH�OHDVH�RI�UDLO�WUDQVSRUWDWLRQ�FDUV�WR�KDXO�FRDO�WR

FRDO�ILUHG�HOHFWULF�JHQHUDWLQJ�SODQWV�ORFDWHG�LQ�WKLV�VWDWH�LV�H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����&217$,1(56

��������������([HPSWLRQ�IRU�FRQWDLQHUV
�D��7KH�JURVV�SURFHHGV�GHULYHG�IURP�WKH�VDOH�RI�FRQWDLQHUV��WR�SHUVRQV�UHJXODUO\
HQJDJHG�LQ�UHVHOOLQJ�HPSW\�RU�ILOOHG�FRQWDLQHUV��DUH�H[HPSW�IURP�VDOHV�WD[��$OVR
H[HPSW�DUH�VDOHV�WR�SHUVRQV�SDFNDJLQJ�UDZ�SURGXFWV�RI�IDUP��JDUGHQ��RU�RUFKDUG��IRU
UHVDOH�WR�WKH�FRQVXPHU�RU�SURFHVVRU�
�E��6DOHV�RI�UHWXUQDEOH�VRIW�GULQN�ERWWOHV��FUDWHV��SDOOHWV��FDUWRQV��DQG�FRQWDLQHUV
XVHG�WR�WUDQVSRUW�UHWXUQDEOH�VRIW�GULQN�ERWWOHV�DUH�QRW�WD[DEOH��7UDQVIHUV�RI�WLWOH�RU
SRVVHVVLRQ�WR�UHWXUQDEOH�RLO�DQG�FKHPLFDO�GUXPV�WR�DQ\�SHUVRQ�QRW�UHJXODUO\
HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�VXFK�UHWXUQDEOH��RLO�GUXPV��DUH�H[HPSW�IURP
WD[DWLRQ��'HSRVLWV�RQ�RWKHU��UHWXUQDEOH�FRQWDLQHUV��VXFK�DV�EDUUHOV��GUXPV��SDOOHWV�
DQG�ZLUH�VSRROV�DUH�VXEMHFW�WR�VDOHV�WD[��5HIXQGDEOH�GHSRVLWV�PDGH�IRU�UHWXUQDEOH
FDUWRQV��FUDWHV��SDOOHWV��DQG�FRQWDLQHUV�XVHG�WR�WUDQVSRUW�FHPHQW�DQG�FHPHQW
SURGXFWV�DUH�QRW�WD[DEOH�
�F��*URVV�UHFHLSWV�GHULYHG�IURP�WKH�VDOH�RI�RU�WUDQVIHU�RI�WLWOH�WR�RU�SRVVHVVLRQ�RI�DQ\
UHWXUQDEOH�FRQWDLQHU�ZKLFK�GRHV�RU�ZLOO�FRQWDLQ�ZDWHU�IRU�KXPDQ�FRQVXPSWLRQ�DUH
VSHFLILFDOO\�H[HPSW�IURP�WD[DWLRQ��$OVR�VSHFLILFDOO\�H[HPSW�DUH�WKH�FKDUJHV�PDGH
IRU�FDUWRQV��FUDWHV��SDOOHWV��DQG�FRQWDLQHUV�WR�WUDQVSRUW�VXFK�UHWXUQDEOH�FRQWDLQHUV
WKDW�GR�RU�ZLOO�FRQWDLQ�ZDWHU�IRU�KXPDQ�FRQVXPSWLRQ��>6HH�����2�6��������������
DQG��������������@
�G��7KH�GHSRVLWV��UHQW�RU�RWKHU�FKDUJHV�PDGH�IRU�UHWXUQDEOH�FDUWRQV��FUDWHV��SDOOHWV�
DQG�FRQWDLQHUV�XVHG�WR�WUDQVSRUW�PXVKURRPV�RU�PXVKURRP�SURGXFWV�IURP�D�IDUP�IRU
UHVDOH�WR�WKH�FRQVXPHU�RU�SURFHVVRU�VKDOO�EH�H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57�����$,5&5$)7

��������������([HPSWLRQ�IRU�DLUFUDIW�UHSDLU��PRGLILFDWLRQ�DQG�UHSODFHPHQW
SDUWV

%HJLQQLQJ�-XO\����������VDOHV�WD[�GRHV�QRW�DSSO\�WR�VDOHV�RI�DLUFUDIW�HQJLQH
UHSDLUV��PRGLILFDWLRQ��DQG�UHSODFHPHQW�SDUWV��VDOHV�RI�DLUFUDIW�IUDPH�UHSDLUV�DQG
PRGLILFDWLRQ��DLUFUDIW�LQWHULRU�PRGLILFDWLRQ��DQG�SDLQW��RU�VDOHV�RI�VHUYLFHV�HPSOR\HG
LQ�WKH�UHSDLU��PRGLILFDWLRQ�DQG�UHSODFHPHQW�RI�SDUWV�RI�DLUFUDIW�HQJLQHV��DLUFUDIW
IUDPH�DQG�LQWHULRU�UHSDLU�DQG�PRGLILFDWLRQ��DQG�SDLQW��>6HH�����2�6������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57�����&2175$&7256�5()81'��&+$1*(�2)�5$7(6



��������������5HIXQG�WR�FRQWUDFWRU�GXH�WR�FKDQJH�RI�VDOHV�WD[�UDWH
�D��7HUPV�DQG�OLPLWDWLRQV��$Q\�FRQWUDFWRU�ZKR�EHFRPHV�OLDEOH�IRU�DGGLWLRQDO�VDOHV
WD[�EHFDXVH�RI�DQ�LQFUHDVH�LQ�WKH�UDWH�RI�VWDWH��PXQLFLSDO��RU�FRXQW\�VDOHV�WD[
VXEVHTXHQW�WR�WKH�GDWH�D�FRQWUDFW�LV�H[HFXWHG�LV�HQWLWOHG�WR�D�UHIXQG�RI�WKH�DGGLWLRQDO
VDOHV�WD[HV�SDLG�RQ�SURSHUW\��HTXLSPHQW�DQG�VHUYLFHV�QHFHVVDU\�WR�FRPSOHWH�WKH
FRQWUDFW�GXH�WR�WKH�LQFUHDVH�LQ�UDWH��3URYLGHG�KRZHYHU�

����7KH�FRQWUDFWRU�PXVW�KDYH�D�FRQWUDFW�IRU�WKH�GHYHORSPHQW�RU
LPSURYHPHQW�RI�UHDO�HVWDWH�ZKLFK�UHTXLUHV�WKH�SXUFKDVH�RI�PDWHULDOV�
VXSSOLHV��DQG�HTXLSPHQW�E\�WKH�FRQWUDFWRU�WR�FRPSOHWH�WKH�FRQWUDFW�
����7KH�FRQWUDFW�PXVW�EH�D�OXPS�VXP�FRQWUDFW�UDWKHU�WKDQ�D�FRQWUDFW�ZKLFK
SURYLGHV�IRU�RU�SHUPLWV�WKH�SDVV�WKURXJK�RI�WKH�DGGLWLRQDO�WD[�WR�FRQWUDFWLQJ
HQWLW\�
����6XEVHTXHQW�WR�WKH�GDWH�WKH�FRQWUDFW�ZDV�H[HFXWHG�D�VWDWH�ODZ�LQFUHDVLQJ
WKH�UDWH�RI�VDOHV�WD[�LPSRVHG�E\�6DOHV�7D[�&RGH�RU�DQ�RUGLQDQFH�LQFUHDVLQJ
WKH�VDOHV�WD[�OHY\�RI�D�SROLWLFDO�VXEGLYLVLRQ�EHFRPHV�HIIHFWLYH�
����7KH�FRQWUDFWRU�PDNHV�SXUFKDVHV�RI�PDWHULDOV��VXSSOLHV�DQG�HTXLSPHQW
UHTXLUHG�XQGHU�WKH�FRQWUDFW�SD\LQJ�WKH�LQFUHDVHG�UDWH�RI�VDOHV�WD[�
����2QO\�WKRVH�SXUFKDVHV�RI�PDWHULDOV��VXSSOLHV�DQG�HTXLSPHQW�UHTXLUHG�WR
EH�PDGH�WR�FRPSOHWH�WKH�FRQWUDFW�DQG�DIIL[HG�WR�RU�XVHG�WR�LPSURYH�WKH�UHDO
HVWDWH�ZLOO�TXDOLI\�IRU�WKH�UHIXQG�

�E��5DWHV�LQ�HIIHFW��7KH�UDWHV�LQ�HIIHFW�DW�WKH�WLPH�WKH�FRQWUDFW�LV�HQWHUHG�ZLOO�EH
DSSOLFDEOH�WR�SXUFKDVHV�PDGH�SXUVXDQW�WR�WKH�FRQWUDFW�RU�DQ\�FKDQJH�RUGHU�XQGHU
WKH�FRQWUDFW�XQWLO�WKH�HDUOLHU�RI�

����7KH�FRQWUDFW�RU�DQ\�FKDQJH�RUGHU�KDV�EHHQ�FRPSOHWHG��DFFHSWHG�DQG�WKH
FRQWUDFWRU�KDV�EHHQ�GLVFKDUJHG�IURP�DQ\�IXUWKHU�REOLJDWLRQ�XQGHU�WKH
FRQWUDFW�RU�FKDQJH�RUGHU��RU
����7ZR�����\HDUV�IURP�WKH�GDWH�RQ�ZKLFK�WKH�FRQWUDFW�ZDV�HQWHUHG�

�F��$SSOLFDWLRQ��,Q�RUGHU�WR�UHFHLYH�D�UHIXQG�ZLWKLQ�WKH�WLPH�SUHVFULEHG�LQ
VXEVHFWLRQ��I���WKH�FRQWUDFWRU�PXVW�ILOH�WKH��&RQWUDFWRU
V�$SSOLFDWLRQ�IRU�6DOHV�7D[
5HIXQG��RQ�IRUPV�DYDLODEOH�IURP�WKH�&RPPLVVLRQ��7KH�IRUP�PD\�EH�VXEPLWWHG�RQ
DQ�DQQXDO�EDVLV�IRU�SXUFKDVHV�PDGH�WKH�SUHFHGLQJ�\HDU�RU�XSRQ�FRPSOHWLRQ�RI�WKH
FRQWUDFW��7KH�IROORZLQJ�GRFXPHQWDWLRQ�PXVW�EH�VXSSOLHG�

����$�FRS\�RI�WKH�FRQWUDFW�ZKLFK�TXDOLILHV�WKH�FRQWUDFWRU�IRU�WKH�ORZHU�VDOHV
WD[�UDWH�
����$�VHSDUDWH�VFKHGXOH�IRU�HDFK�YHQGRU�GHWDLOLQJ�SXUFKDVHV�PDGH�E\
LQYRLFH�GDWH��QXPEHU��DPRXQW��DQG�GLVWULEXWLRQ�RI�WD[�SDLG�FHUWLILHG�E\�WKH
YHQGRU�
����$�VXPPDU\�VKHHW�FHUWLILHG�E\�WKH�FRQWUDFWRU�ZKLFK�GHWDLOV�WKRVH
LQYRLFHV�RQ�ZKLFK�WKH�KLJKHU�VDOHV�WD[�UDWH�ZDV�SDLG�

�G��&RPSXWDWLRQ��$OO�YHQGRU
V�UHPLWWDQFHV�ZLOO�EH�FRQVLGHUHG�WLPHO\�ILOHG�
WKHUHIRUH��WKH�FRQWUDFWRU
V�UHIXQG�ZLOO�EH�UHGXFHG�E\�WKH�UHPXQHUDWLRQ�LQ�HIIHFW�DW
WKH�WLPH�WKH�VDOH�ZDV�PDGH�
�H��'RFXPHQWDWLRQ��IRUPV��FHUWLILFDWLRQ��%HIRUH�WKH�&RPPLVVLRQ�ZLOO�SURFHVV�DQ\
UHIXQG�GXH�WR�FKDQJH�RI�UDWH��WKH�FRQWUDFWRU�PXVW�VXSSO\�DOO�IRUPV�DQG
GRFXPHQWDWLRQ�UHTXLUHG�E\�WKH�&RPPLVVLRQ��(DFK�YHQGRU�PXVW�FRPSOHWH�WKH
FHUWLILFDWLRQ�IRU�SURSHUW\��PDWHULDOV�DQG�VXSSOLHV�WKH�YHQGRU�VROG�WR�WKH�FRQWUDFWRU�
7KH�FRQWUDFWRU�PXVW�FRPSOHWH�WKH�FHUWLILFDWLRQ�SHUWDLQLQJ�WR�DOO�SXUFKDVHV�WR�ZKLFK
WKH�UHIXQG�SURYLVLRQV�DUH�DSSOLFDEOH��>6HH�����2�6������������@
�I��7LPH�OLPLWDWLRQV��7KH�FRQWUDFWRU�VKDOO�ILOH�D�FODLP�IRU�VDLG�UHIXQG�EHIRUH�WKH
H[SLUDWLRQ�RI�WKUHH�����\HDUV�IURP�WKH�GDWH�RI�FRPSOHWLRQ�RI�WKH�FRQWUDFW�RU�ILYH����



\HDUV�DIWHU�WKH�FRQWUDFW�ZDV�HQWHUHG�LQWR��ZKLFKHYHU�GDWH�LV�HDUOLHU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����(67$7(�6$/(6

��������������([HPSWLRQ�IRU�FHUWDLQ�HVWDWH�VDOHV
7KH�JURVV�SURFHHGV�RI�VDOHV�PDGH�DW�HVWDWH�VDOHV�DUH�H[HPSW�IURP�VDOHV�WD[

SURYLGLQJ�WKDW�
����7KH�VDOH�LV�QRW�KHOG�IRU�PRUH�WKDQ�WKUHH�GD\V�
����7KH�VDOH�LV�FRQGXFWHG�ZLWKLQ�VL[�����PRQWKV�RI�WKH�GDWH�RI�GHDWK�RI�WKH
GHFHGHQW�
����7KH�SURSHUW\�WR�EH�VROG�ZDV�SDUW�RI�WKH�GHFHGHQW
V�HVWDWH��DQG�
����7KH�VDOH�LV�FRQGXFWHG�RQ�WKH�SUHPLVHV�RI�WKH�IRUPHU�UHVLGHQFH�RI�WKH
GHFHGHQW�E\�D�SHUVRQ�WKDW�LV�QRW�UHTXLUHG�WR�EH�OLFHQVHG�SXUVXDQW�WR����2�6�
6HFWLRQ�������WKH�7UDQVLHQW�0HUFKDQW�/LFHQVLQJ�$FW��RU�ZKR�LV�QRW
RWKHUZLVH�UHTXLUHG�WR�KROG�D�VDOHV�WD[�SHUPLW�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57�����+$=$5'286�:$67(6

��������������([HPSWLRQ�IRU�SXUFKDVHV�WR�UHGXFH�KD]DUGRXV�ZDVWH
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����'LUHFWO\�XVHG�RU�FRQVXPHG�LQ�WKH�SURFHVV�RI�WUHDWPHQW��PHDQV
HLWKHU�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�

�$���'LUHFWO\�XVHG��LQ�WKH�VWHS�E\�VWHS�SURFHVVHV�E\�ZKLFK
KD]DUGRXV�ZDVWH�LV�WUHDWHG��$Q\�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�DQ\
VHUYLFHV�ZKLFK�DUH�RQO\�LQGLUHFWO\�UHODWHG�WR�WKH�SURFHVV�RI�WUHDWPHQW
DUH�QRW�LQFOXGHG��RU
�%���&RQVXPHG��DV�LQ�GHVWUR\HG��XVHG�XS��RU�ZRUQ�RXW�WR�WKH
GHJUHH�RU�H[WHQW�WKDW�VXFK�SURSHUW\�FDQQRW�EH�UHSDLUHG�
UHFRQGLWLRQHG��RU�UHQGHUHG�ILW�IRU�IXUWKHU�XVH���&RQVXPHG��GRHV
QRW�PHDQ�RU�LQFOXGH�PHUH�REVROHVFHQFH�

�����(TXLSPHQW��PHDQV�WKH�LPSOHPHQWV�XVHG�LQ�WKH�GLUHFW�SURFHVV�RI
WUHDWPHQW�
�����+D]DUGRXV�ZDVWH��PHDQV�ZDVWH�PDWHULDOV�DQG�E\�SURGXFWV��HLWKHU
VROLG�RU�OLTXLG��ZKLFK�DUH�WR�EH�GLVFDUGHG�E\�WKH�JHQHUDWRU��DQG�ZKLFK�DUH
WR[LF�WR�KXPDQ��DQLPDO��DTXDWLF�RU�SODQW�OLIH�DQG�ZKLFK�DUH�JHQHUDWHG�LQ
VXFK�TXDQWLW\�WKDW�WKH\�FDQQRW�EH�VDIHO\�GLVSRVHG�RI�LQ�SURSHUO\�RSHUDWHG�
VWDWH�DSSURYHG�VDQLWDU\�ODQGILOOV��ZDVWH�RU�VHZDJH�WUHDWPHQW�IDFLOLWLHV�
+D]DUGRXV�ZDVWH�PD\�LQFOXGH��EXW�LV�QRW�OLPLWHG�WR��H[SORVLYHV��IODPPDEOH
OLTXLGV��VSHQW�DFLGV��FDXVWLF�VROXWLRQV��SRLVRQV��FRQWDLQHUL]HG�JDVHV��VOXGJH�
WDQN�ERWWRPV�FRQWDLQLQJ�KHDY\�PHWDOOLF�LRQV��WR[LF�RUJDQLF�FKHPLFDOV�
LQIHFWLRXV�PDWHULDOV��DQG�PDWHULDOV�VXFK�DV�SDSHU��PHWDO��FORWK�RU�ZRRG
ZKLFK�DUH�FRQWDPLQDWHG�ZLWK�KD]DUGRXV�ZDVWH��DQG�H[FOXGHV�GRPHVWLF
VHZDJH��)RU�SXUSRVHV�RI�WKH�VDOHV�DQG�XVH�WD[�H[HPSWLRQ��WKH�WHUP
�KD]DUGRXV�ZDVWH��PD\�LQFOXGH�ORZ�OHYHO�UDGLRDFWLYH�ZDVWH�
�����,QFRUSRUDWHG�LQWR��PHDQV�GLUHFWO\�XVHG�RU�FRQVXPHG�LQ�WKH�SURFHVV
RI�WUHDWPHQW�



�����0DFKLQHU\��PHDQV�PHFKDQLFDOO\��HOHFWULFDOO\��RU�HOHFWURQLFDOO\
RSHUDWHG�GHYLFHV�XVHG�IRU�SHUIRUPLQJ�WKH�WDVNV�RI�UHPHGLDWLRQ�RI�KD]DUGRXV
ZDVWH�
�����2WKHU�PDWHULDOV��PHDQV�RWKHU�LWHPV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\
ZKLFK�DUH�XVHG�LQ�WKH�GLUHFW�SURFHVV�RI�WUHDWPHQW�RI�KD]DUGRXV�ZDVWH��EXW
ZKLFK�DUH�QRW�PDFKLQHU\��HTXLSPHQW��IXHO��RU�FKHPLFDOV��)RU�SXUSRVHV�RI
WKLV�6HFWLRQ��HOHFWULFLW\�LV�LQFOXGHG�LQ�WKH�FDWHJRU\��RWKHU�PDWHULDOV��

�E��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
SXUFKDVHV�RI�PDFKLQHU\��HTXLSPHQW��IXHO��DQG�FKHPLFDOV�RU�RWKHU�PDWHULDOV
LQFRUSRUDWHG�LQWR�DQG�GLUHFWO\�XVHG�RU�FRQVXPHG�LQ�WKH�SURFHVV�RI�WUHDWPHQW�WR
VXEVWDQWLDOO\�UHGXFH�WKH�YROXPH�RI�KDUPIXO�SURSHUWLHV�RI�KD]DUGRXV�ZDVWH�DW
WUHDWPHQW�IDFLOLWLHV�VSHFLILFDOO\�SHUPLWWHG�SXUVXDQW�WR�WKH�+D]DUGRXV�:DVWH
0DQDJHPHQW�$FW�DQG�RSHUDWHG�DW�WKH�SODFH�RI�ZDVWH�JHQHUDWLRQ��RU�IDFLOLWLHV
DSSURYHG�E\�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\�IRU�WKH�FOHDQXS�RI�D�VLWH�RI
FRQWDPLQDWLRQ�DUH�H[HPSW��2QO\�SXUFKDVHV�PDGH�E\�SHUVRQV�HQJDJHG�LQ�WKH�SURFHVV
RI�WUHDWPHQW��LQYRLFHG�WR�WKRVH�SHUVRQV��DQG�SDLG�IRU�E\�VXFK�SHUVRQV�DUH�H[HPSW�
�F��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����$�ZULWWHQ�GHVFULSWLRQ�RI�WKH�SURFHVV�LQ�ZKLFK�WKH�SHUVRQ�ZLOO�EH
HQJDJHG�
����,QIRUPDWLRQ�UHJDUGLQJ�WKH�SHUPLW�RU�DSSURYDO�XQGHU�ZKLFK�WKH�SHUVRQ�LV
RSHUDWLQJ�
����'RFXPHQWDWLRQ�WKDW�DQ\�QRQUHVLGHQW�FRQWUDFWRU�RU�VXEFRQWUDFWRU�LV�LQ
FRPSOLDQFH�ZLWK�WKH�UHJLVWUDWLRQ�UHTXLUHPHQWV�IRXQG�DW����2�6���������HW�
VHT���DQG
����6XFK�DGGLWLRQDO�LQIRUPDWLRQ�DV�WKH�&RPPLVVLRQ�PD\�UHTXLUH�WR�FRQILUP
HOLJLELOLW\�

�G��5HYLHZ�DQG�GHWHUPLQDWLRQ��8SRQ�UHFHLSW�RI�WKH�DSSOLFDWLRQ��WKH�&RPPLVVLRQ
ZLOO�UHYLHZ�DQG�PDNH�D�GHWHUPLQDWLRQ�DV�WR�WKH�DSSOLFDQW
V�HOLJLELOLW\��8SRQ
DSSURYDO��D�OHWWHU�FHUWLI\LQJ�WKH�H[HPSWLRQ�DOORZHG�ZLOO�EH�IRUZDUGHG�WR�WKH
DSSOLFDQW�
�H��'HQLDO�RI�FHUWLILFDWLRQ��FDQFHOODWLRQ��VXVSHQVLRQ��UHYRFDWLRQ�RI�FHUWLILFDWLRQ�
&HUWLILFDWLRQ�PD\�EH�GHQLHG��FDQFHOOHG��VXVSHQGHG��RU�UHYRNHG�E\�WKH�&RPPLVVLRQ
IRU�QRQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��ZLWK�DSSOLFDEOH�2NODKRPD
WD[�VWDWXWHV��RU�IRU�RWKHU�JRRG�FDXVH�VKRZQ��3URFHHGLQJV�UHODWHG�WR�WKH�FDQFHOODWLRQ
RU�UHIXVDO�WR�LVVXH�D�FHUWLILFDWLRQ�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�EH�JRYHUQHG�E\
������������DQG������������WKURXJK������������RI�WKH�SHUPDQHQW�UXOHV�RI�WKH
&RPPLVVLRQ�
�I��8VH�RI�OHWWHU�FHUWLI\LQJ�HOLJLELOLW\�IRU�WKH�H[HPSWLRQ��3HUVRQV�FODLPLQJ
H[HPSWLRQ�XQGHU�WKLV�6HFWLRQ�VKRXOG�SURYLGH�WKHLU�YHQGRUV�ZLWK�D�FRS\�RI�WKH
FHUWLILFDWLRQ�OHWWHU�LVVXHG�E\�WKH�&RPPLVVLRQ�DQG�D�VLJQHG�VWDWHPHQW�WKDW�WKH
SXUFKDVH�LV�EHLQJ�PDGH�H[HPSW�IURP�VDOHV�WD[��,I�SXUFKDVHV�ZLOO�EH�PDGH�IURP�D
YHQGRU�RQ�D�UHJXODU�EDVLV��WKH�YHQGRU�PD\�PDNH�VXEVHTXHQW�VDOHV�ZLWKRXW�UHTXLULQJ
SURRI�RI�HOLJLELOLW\�IRU�HDFK�VDOH��SURYLGLQJ�WKH�SHUVRQ�WR�ZKR�WKH�H[HPSW�VDOHV�DUH
EHLQJ�PDGH�KDV�DJUHHG�LQ�ZULWLQJ�WR�QRWLI\�WKH�YHQGRU�RI�DQ\�DQG�DOO�SXUFKDVHV
ZKLFK�PD\�EH�PDGH�WR�ZKLFK�WKH�H[HPSWLRQ�ZRXOG�QRW�DSSO\��9HQGRUV�PD\�DFFHSW
WKH�FHUWLILFDWLRQ�VHW�RXW�LQ�WKLV�VXEVHFWLRQ�LQ�WKH�VDPH�PDQQHU�DV�DQ\�RWKHU�OHWWHU
FHUWLI\LQJ�WR�D�VSHFLILF�VWDWXWRU\�H[HPSWLRQ�DV�VHW�RXW�LQ������������DQG����������



���
�J��/LPLWDWLRQV��$Q\�OHWWHU�FHUWLI\LQJ�DQ�H[HPSWLRQ�LVVXHG�XQGHU�WKLV�6HFWLRQ�LV
YDOLG�RQO\�IRU�XVH�E\�WKH�DGGUHVVHH�DQG�LV�QRW�WUDQVIHUDEOH��7KH�H[HPSWLRQ�PD\�QRW
EH�XVHG�E\�DQ\�RWKHU�HQWLW\��HYHQ�LI�WKDW�HQWLW\�FODLPV�WR�EH�DQ�DJHQW��DGPLQLVWUDWRU�
SDUW\�WR�D�FRQWUDFW�RU�RWKHU�UHODWLRQVKLS��(DFK�HQWLW\�GHVLULQJ�WR�REWDLQ�D�OHWWHU
FHUWLI\LQJ�DQ�H[HPSWLRQ�PXVW�PDNH�DSSOLFDWLRQ�LQ�LWV�RZQ�QDPH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@
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��������������([HPSWLRQ�IRU�UHILWWLQJ��UHIXUELVKLQJ��RU�UHSDLULQJ�RI�FRQVXPHU
HOHFWURQLF�JRRGV
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ�VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����4XDOLILHG�GHYLFHV��PHDQV�FHUWDLQ�HOHFWURQLF�FRQVXPHU�JRRGV
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FHOO�SKRQHV��FRPSDFW�GLVF�SOD\HUV��SHUVRQDO
FRPSXWHUV��03��SOD\HUV��GLJLWDO�GHYLFHV�IRU�WKH�VWRUDJH�DQG�UHWULHYDO�RI
LQIRUPDWLRQ�WKURXJK�KDUG�ZLUHG�RU�ZLUHOHVV�FRPSXWHU�RU�,QWHUQHW
FRQQHFWLRQV�
�����4XDOLILHG�SXUFKDVHU��PHDQV�DQ�HQWLW\�SULPDULO\�HQJDJHG�LQ�WKH�UHSDLU
RI�FRQVXPHU�HOHFWURQLF�JRRGV�ZKLFK�SXUFKDVHV�IURP�WKH�RULJLQDO
PDQXIDFWXUHUV�TXDOLILHG�GHYLFHV�IRU�UHILWWLQJ��UHIXUELVKLQJ�RU�UHSDLULQJ�DQG
VXEVHTXHQWO\�VHOOV�WKHVH�GHYLFHV�WR�HLWKHU�UHWDLO�FXVWRPHUV�RU�WR�EXVLQHVVHV
SULPDULO\�HQJDJHG�LQ�WKH�VDOH�RI�WKH�HQXPHUDWHG�TXDOLILHG�GHYLFHV�
�����4XDOLILHG�SXUFKDVHV��PHDQV�RQO\�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG
VHUYLFHV�GLUHFWO\�UHODWHG�WR�WKH�DFWLYLW\�RI�UHILWWLQJ��UHIXUELVKLQJ��DQG
UHSDLULQJ�FRQVXPHU�HOHFWURQLF�JRRGV�SXUFKDVHG�IURP�WKH�RULJLQDO
PDQXIDFWXUHU�RI�WKH�TXDOLILHG�LWHPV�IRU�VXEVHTXHQW�VDOH�RU�UHVDOH��4XDOLILHG
SXUFKDVHUV�PD\�QRW�PDNH�H[HPSW�SXUFKDVHV�IRU�WKHLU�UHJXODU�FRQVXPHU
UHSDLU�EXVLQHVV��IRU�RWKHU�IDFHWV�RI�WKHLU�EXVLQHVV�RU�IRU�WKH�UHILWWLQJ�
UHSDLULQJ��RU�UHIXUELVKLQJ�RI�FRQVXPHU�HOHFWURQLF�JRRGV�SXUFKDVHG�RU
DFTXLUHG�IURP�VRXUFHV�RWKHU�WKDQ�WKH�RULJLQDO�PDQXIDFWXUHU�RI�WKH�TXDOLILHG
GHYLFHV�

�E��*HQHUDO�SURYLVLRQV��(IIHFWLYH�-XO\����������6HFWLRQ����������RI�7LWOH���
SURYLGHV�IRU�D�VDOHV�WD[�H[HPSWLRQ�IRU�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU
VHUYLFHV�WR�D�EXVLQHVV�SULPDULO\�HQJDJHG�LQ�WKH�UHSDLU�RI�FRQVXPHU�HOHFWURQLF�JRRGV
LI�WKH�GHYLFHV�DUH�VROG�WR�WKH�EXVLQHVV�E\�WKH�RULJLQDO�PDQXIDFWXUHU�RI�VXFK�GHYLFHV
DQG�WKH�GHYLFHV�DUH�UHSDLUHG��UHILWWHG��RU�UHIXUELVKHG�IRU�VDOH�E\�WKH�HQWLW\�TXDOLI\LQJ
IRU�WKH�H[HPSWLRQ�GLUHFWO\�WR�UHWDLO�FXVWRPHUV�RU�LI�WKH�GHYLFHV�DUH�VROG�WR�DQRWKHU
EXVLQHVV�HQWLW\�IRU�VDOH�WR�UHWDLO�FXVWRPHUV�
�F��$SSOLFDWLRQ��$SSOLFDWLRQ�IRU�H[HPSWLRQ�PD\�EH�PDGH�E\�ILOLQJ�D�VLJQHG��VZRUQ
VWDWHPHQW�ZLWK�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ��ZKLFK�LQFOXGHV�

����7KH�QDPH��DGGUHVV��DQG�IHGHUDO�HPSOR\HU�LGHQWLILFDWLRQ�QXPEHU�RI�WKH
DSSOLFDQW�DQG�WKH�QDPH�DQG�WLWOH�RI�WKH�SHUVRQ�VLJQLQJ�IRU�WKH�DSSOLFDQW�
����$�FRPSOHWH�GHVFULSWLRQ�RI�WKH�UHSDLU��UHILWWLQJ�RU�UHIXUELVKLQJ�DFWLYLWLHV
WKDW�ZLOO�WDNH�SODFH�DW�WKH�EXVLQHVV�ORFDWLRQ�



����$�VWDWHPHQW�WKDW�DSSOLFDQW�LV�SULPDULO\�HQJDJHG�LQ�WKH�UHSDLU�RI
FRQVXPHU�HOHFWURQLF�JRRGV�
����,GHQWLILFDWLRQ�RI�WKH�RULJLQDO�PDQXIDFWXUHUV�RI�WKH�HOHFWURQLF�FRQVXPHU
JRRGV�IURP�ZKLFK�WKH�DSSOLFDQW�SXUFKDVHV�TXDOLILHG�GHYLFHV�
����$�VWDWHPHQW�WKDW�DSSOLFDQW��RQFH�WKH�FRQVXPHU�HOHFWURQLF�JRRGV�DUH
UHILWWHG��UHSDLUHG�RU�UHIXUELVKHG��ZLOO�KROG�WKHVH�GHYLFHV�IRU�VDOH�HLWKHU
GLUHFWO\�WR�UHWDLO�FXVWRPHUV�RU�WR�EXVLQHVVHV�UHJXODUO\�HQJDJHG�LQ�VHOOLQJ�WKH
TXDOLILHG�GHYLFHV�
����7KH�VLJQDWXUH�RI�D�SHUVRQ�DXWKRUL]HG�WR�ELQG�WKH�DSSOLFDQW��VLJQHG�XQGHU
SHQDOW\�RI�SHUMXU\�EHIRUH�D�QRWDU\��DQG
����&RSLHV�RI�ZULWWHQ�GRFXPHQWDWLRQ�VXEVWDQWLDWLQJ�WKH�SXUFKDVH�RI�WKH
FRQVXPHU�HOHFWURQLF�JRRGV�IURP�WKH�RULJLQDO�PDQXIDFWXUHUV�RI�WKRVH�LWHPV
DORQJ�ZLWK�VXFK�DGGLWLRQDO�LQIRUPDWLRQ�DV�WKH�%XVLQHVV�7D[�6HUYLFHV
'LYLVLRQ�PD\�UHTXLUH�WR�FRQILUP�HOLJLELOLW\�

�G��5HYLHZ�DQG�GHWHUPLQDWLRQ��8SRQ�UHFHLSW�RI�WKH�DSSOLFDWLRQ��WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ�ZLOO�UHYLHZ�DQG�PDNH�D�GHWHUPLQDWLRQ�DV�WR�WKH�DSSOLFDQW
V
HOLJLELOLW\��8SRQ�DSSURYDO��FHUWLILFDWLRQ�LQ�WKH�IRUP�RI�D�OHWWHU�RU�FDUG��RI�WKH
H[HPSWLRQ�DOORZHG�ZLOO�EH�IRUZDUGHG�WR�WKH�DSSOLFDQW�
�H��,VVXDQFH��VFRSH��OLPLWDWLRQV�RI�H[HPSWLRQ�FHUWLILFDWLRQ��7KH�FHUWLILFDWLRQ
LVVXHG�E\�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�ZLOO�EH�HIIHFWLYH�IRU�D�SHULRG�RI
WZHOYH������PRQWKV��DQG�PD\�EH�UHQHZHG��VXEMHFW�WR�DQQXDO�UHYLHZ�DQG
UHFHUWLILFDWLRQ�RI�WKH�DSSOLFDQW
V�HOLJLELOLW\�E\�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�
�I��'HQLDO�RI�FHUWLILFDWLRQ��FDQFHOODWLRQ��VXVSHQVLRQ��UHYRFDWLRQ�RI�FHUWLILFDWLRQ�
&HUWLILFDWLRQ�PD\�EH�GHQLHG��FDQFHOOHG��VXVSHQGHG��RU�UHYRNHG�E\�WKH�&RPPLVVLRQ
IRU�QRQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��ZLWK�DSSOLFDEOH�2NODKRPD
WD[�VWDWXWHV��RU�IRU�RWKHU�JRRG�FDXVH�VKRZQ��3URFHHGLQJV�UHODWHG�WR�WKH�FDQFHOODWLRQ
RU�UHIXVDO�WR�LVVXH�D�FHUWLILFDWLRQ�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�EH�JRYHUQHG�E\
������������DQG������������WKURXJK������������RI�WKH�SHUPDQHQW�UXOHV�RI�WKH
&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII�������@

3$57�����(;3257

��������������6DOHV�WD[�H[HPSWLRQ�RQ�VDOHV�IRU�H[SRUW
�D��$�VDOH�PDGH�ZLWKLQ�WKLV�6WDWH�IRU�H[SRUW�RXWVLGH�WKH�8QLWHG�6WDWHV��LV�H[HPSW�DV�D
VDOH�IRU�UHVDOH�VR�ORQJ�DV�WKH�IROORZLQJ�FRQGLWLRQV�DUH�PHW�

����7KH�YHQGRU�LVVXHV��VLPXOWDQHRXVO\�ZLWK�WKH�VDOH��DQ�H[SRUW�ELOO�RI�ODGLQJ�
RU
����,I�WKH�YHQGRU�LV�QRW�LQ�WKH�EXVLQHVV�RI�VKLSSLQJ�LWV�JRRGV�DQG�SURGXFWV�
WKH�SXUFKDVHU�LVVXHV�DQ�H[SRUW�ELOO�RI�ODGLQJ�RU�RWKHU�GRFXPHQWDWLRQ
VKRZLQJ�WKDW�WKH�SRLQW�RI�GHOLYHU\�RI�WKH�SURSHUW\�LV�IRU�XVH�DQG
FRQVXPSWLRQ�LQ�D�IRUHLJQ�FRXQWU\�DQG�WKDW�WKH�JRRGV�ZLOO�QRW�EH�XVHG�LQ�WKH
8QLWHG�6WDWHV�

�E��9HQGRUV�DUH�UHVSRQVLEOH�IRU�UHWDLQLQJ�FRSLHV�RI�H[SRUW�ELOOV�RI�ODGLQJ�RU�RWKHU
GRFXPHQWDWLRQ�YHULI\LQJ�WKDW�WKH�GHOLYHU\�SRLQW�ZDV�DFWXDOO\�RXWVLGH�WKH�8QLWHG
6WDWHV�
�F��7KH�VDOH�ZLOO�EH�FRQVLGHUHG�WR�EH�VDOHV�WD[DEOH�DW�WKH�ORFDWLRQ�ZKHUH�WLWOH�DQG�RU
SRVVHVVLRQ�DUH�WUDQVIHUUHG�WR�WKH�SXUFKDVHU�LQ�WKH�DEVHQFH�RI�WKH�GRFXPHQWDWLRQ�LQ
����DQG�����RI�VXEVHFWLRQ��D���>6HH�����2�6������������F�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@



3$57�����35(&,286�0(7$/6

��������������([HPSWLRQ�IRU�VDOHV�RI�JROG��VLOYHU��SODWLQXP��SDOODGLXP�RU�RWKHU
EXOOLRQ�LWHPV
�D��*HQHUDO�SURYLVLRQV��7KH�VDOH�RI�JROG��VLOYHU��SODWLQXP��SDOODGLXP�RU�RWKHU
EXOOLRQ�LWHPV�VXFK�DV�FRLQV�DQG�EDUV�DQG�OHJDO�WHQGHU�RI�DQ\�QDWLRQ��ZKLFK�OHJDO
WHQGHU�LV�VROG�DFFRUGLQJ�WR�LWV�YDOXH�DV�SUHFLRXV�PHWDO�RU�DV�DQ�LQYHVWPHQW�LV
H[HPSW���%XOOLRQ��IRU�SXUSRVHV�RI�WKLV�6HFWLRQ�PHDQV�DQ\�SUHFLRXV�PHWDO�
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��JROG��VLOYHU��SODWLQXP�DQG�SDOODGLXP��WKDW�LV�LQ�VXFK�D
VWDWH�RU�FRQGLWLRQ�WKDW�LWV�YDOXH�GHSHQGV�XSRQ�LWV�SUHFLRXV�PHWDO�FRQWHQW�DQG�QRW�LWV
IRUP�
�E��(OLJLELOLW\��7UDQVDFWLRQV�HOLJLEOH�IRU�WKH�H[HPSWLRQ�RXWOLQHG�LQ�VXEVHFWLRQ��D��RI
WKLV�6HFWLRQ�LQFOXGH�

����6DOHV�RI�JROG��VLOYHU��SODWLQXP�RU�SDOODGLXP�LQ�WKH�IRUP�RI�FRLQV��EDUV�
LQJRWV��EODQNV��URXQGV��DQG�PHGDOOLRQV�
����6DOHV�RI�EXOOLRQ�WKDW�LV�RU�ZDV�DW�RQH�WLPH�XVHG�DV�FXUUHQF\�RU�D�PHGLXP
RI�H[FKDQJH�LQ�WKH�8QLWHG�6WDWHV�RU�D�IRUHLJQ�FRXQWU\�ZKHQ�

�$��VROG�IRU�DQ�DPRXQW�EDVHG�RQ�LWV�YDOXH�DV�D�SUHFLRXV�PHWDO�RU
�%��VROG�RU�SXUFKDVHG�DV�DQ�LQYHVWPHQW�

�F��([FOXVLRQV��7KH�H[HPSWLRQ�RXWOLQHG�LQ�6XEVHFWLRQ��D��GRHV�QRW�DSSO\�WR�WKH
IROORZLQJ�

����)DEULFDWHG�PHWDOV�WKDW�KDYH�EHHQ�SURFHVVHG�RU�PDQXIDFWXUHG�IRU�DUWLVWLF
XVH�RU�DV�MHZHOU\�
����-HZHOU\�RU�RWKHU�DFFHVVRU\�LWHPV�VXFK�DV�EHOW�EXFNOHV�DQG�PRQH\�FOLSV�
����3DSHU�FXUUHQF\��DQG
����%RQGV��FHUWLILFDWHV��DQG�VWRFNV�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����&2817<��',675,&7�$1'�67$7(�)$,56

���������������)DLUV��FLUFXVHV��FDUQLYDOV��DQG�RWKHU�SXEOLF�H[KLELWLRQV��VDOHV
WD[�H[HPSWLRQ�IRU�FRXQW\��GLVWULFW�DQG�VWDWH�IDLU�DXWKRULWLHV��SXUFKDVHV�E\
FRQWUDFWRUV
�D��3HUVRQV�FRQGXFWLQJ�JDPHV�RI�FKDQFH�RU�VNLOO�DW�IDLUV��FDUQLYDOV��FLUFXVHV�
H[SRVLWLRQV��FHOHEUDWLRQV��ED]DDUV��SLFQLFV�DQG�VLPLODU�SODFHV�DQG�GHOLYHULQJ
PHUFKDQGLVH�DV�SUL]HV�DUH�GHHPHG�FRQVXPHUV�RI�VXFK�DUWLFOHV��$OO�VDOHV�WR�WKHP�RI
WDQJLEOH�SHUVRQDO�SURSHUW\��LQFOXGLQJ�PHUFKDQGLVH��GHYLFHV��DSSDUDWXV��IXUQLVKLQJV
DQG�RWKHU�HTXLSPHQW�DUH�WD[DEOH��&UHGLW�FDUGV�DQG�H[WHQVLRQ�RI�FUHGLW�LQ�DQ\�IRUP�
JLYHQ�DV�SUL]HV��ZLOO�EH�GHHPHG�PHUFKDQGLVH�DQG�WD[DEOH��XQOHVV�WKH�WD[�LV�SDLG�DW
WKH�WLPH�WKH�FUHGLW�LV�H[FKDQJHG�IRU�PHUFKDQGLVH��&RQFHVVLRQDLUHV�DW�IDLUV��FLUFXVHV�
FDUQLYDOV��HWF���PXVW�FROOHFW��UHSRUW�DQG�UHPLW�WKH�VDOHV�WD[�RQ�DOO�WKHLU�VDOHV��7KH
&RPPLVVLRQ�UHVHUYHV�WKH�ULJKW�WR�UHTXLUH�D�FRQFHVVLRQDLUH�WR�ILOH�D�UHSRUW�DQG�SD\
WKH�WD[�DW�WKH�FORVH�RI�DQ\�EXVLQHVV�GD\�RU�SHULRG�GXULQJ�ZKLFK�KH�RSHUDWHV�
�E��+RZHYHU��VSHFLILFDOO\�H[HPSWHG�IURP�VDOHV�WD[�DUH�VDOHV�PDGH�XSRQ�WKH
SUHPLVHV�RI�D�FRXQW\��GLVWULFW�RU�VWDWH�IDLU�DXWKRULW\�ZKHQ�VDLG�VDOHV�DUH�PDGH
GLUHFWO\�E\�WKH�FRXQW\��GLVWULFW�RU�VWDWH�IDLU�DXWKRULW\�DQG�WKH�VDOHV�DUH�PDGH�VROHO\
IRU�WKH�EHQHILW�RI�WKH�IDLU�DXWKRULW\�

����)RU�SXUSRVHV�RI�WKLV�H[HPSWLRQ���IDLU�DXWKRULW\��PHDQV�
�$��$Q\�FRXQW\��PXQLFLSDOLW\��VFKRRO�GLVWULFW��SXEOLF�WUXVW�RU�DQ\
RWKHU�SROLWLFDO�VXEGLYLVLRQ�RI�WKLV�VWDWH��RU



�%��$Q\�QRW�IRU�SURILW�FRUSRUDWLRQ�DFWLQJ�SXUVXDQW�WR�DQ�DJHQF\�
RSHUDWLQJ�PDQDJHPHQW�DJUHHPHQW�ZKLFK�KDV�EHHQ�DSSURYHG�RU
DXWKRUL]HG�E\�WKH�JRYHUQLQJ�ERG\�RI�DQ\�RI�WKH�HQWLWLHV�VSHFLILHG�LQ
����$��RI�WKLV�VXEVHFWLRQ�ZKLFK�FRQGXFW��RSHUDWH�RU�SURGXFH�D�IDLU
FRPPRQO\�XQGHUVWRRG�WR�EH�D�FRXQW\��GLVWULFW�RU�VWDWH�IDLU�

�����6DOHV�PDGH�GLUHFWO\�E\�WKH�FRXQW\��GLVWULFW�RU�VWDWH�IDLU�DXWKRULWLHV��IRU
SXUSRVHV�RI�WKLV�H[HPSWLRQ�UHTXLUHV�WKDW�DOO�SHUVRQV�PDNLQJ�VDOHV�EH
HPSOR\HHV�RI�WKH�DXWKRULW\�RU�FRQWUDFW�ODERU�HPSOR\HG�E\�WKH�IDLU�DXWKRULW\�
�����)RU�WKH�VROH�EHQHILW�RI�WKH�IDLU�DXWKRULW\��IRU�SXUSRVHV�RI�WKLV
H[HPSWLRQ�UHTXLUHV�WKDW�DOO�SURFHHGV�RI�VDOHV�PDGH�JR�WR�WKH�IDLU�DXWKRULW\�
6DOHV�PDGH�XQGHU�D�SURFHHGV�VSOLWWLQJ�DUUDQJHPHQW�RU�SXUVXDQW�WR�D�FRQWUDFW
UHTXLULQJ�SD\PHQW�WR�SHUVRQV�RU�JURXSV�EDVHG�RQ�D�SHUFHQWDJH�RI�VDOHV�GR
QRW�TXDOLI\�IRU�WKLV�H[HPSWLRQ��>���2�6�����������@

�F��3URYLGHG�IXUWKHU��VDOHV�RI�DGPLVVLRQV�WR�IDLUV�RU�IDLU�HYHQWV�PDGH�DW�DQ\�ORFDWLRQ
RWKHU�WKDQ�WKH�SUHPLVHV�RI�WKH�IDLU�LQ�WKLV�VWDWH�WKDW�LV�DXWKRUL]HG�E\�WKH�IDLU
DXWKRULW\�DUH�VXEMHFW�WR�VDOHV�WD[�RQO\�ZLWK�UHVSHFW�WR�DQ\�SRUWLRQ�RI�DQ�DGPLVVLRQ
SULFH�WKDW�LV�QRW�UHWDLQHG�E\�RU�GLVWULEXWHG�WR�WKH�IDLU�DXWKRULW\���)DLU�HYHQW��VKDOO
EH�OLPLWHG�WR�DQ�HYHQW�KHOG�RQ�WKH�SUHPLVHV�RI�WKH�IDLU�DXWKRULW\�LQ�FRQMXQFWLRQ�ZLWK
DQG�GXULQJ�WKH�WLPH�SHULRG�RI�D�FRXQW\��GLVWULFW��RU�VWDWH�IDLU��>6HH�����2�6���
�������@
�G��3HUVRQV�RSHUDWLQJ�RU�VSRQVRULQJ�D�IDLU��FLUFXV��FDUQLYDO��HWF���VKDOO�EH�KHOG�OLDEOH�
DV�WKH�SULQFLSDO��IRU�WKH�WD[�XSRQ�WKH�VDOH�RU�XVH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�VROG�
JLYHQ�DV�SUL]HV�RU�RWKHUZLVH�GLVSRVHG�RI�E\�D�SHUVRQ�HQJDJHG�LQ�EXVLQHVV�ZLWKRXW�D
VDOHV�WD[�OLFHQVH�DW�VXFK�H[KLELWLRQ��XQOHVV�WKH�WD[�LV�SDLG�E\�WKH�GLVSHQVHU�RI�VXFK
SURSHUW\�
�H��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�E\�D�FRQWUDFWRU��DV�GHILQHG�E\
���2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$�FRQWUDFWRU�ZKR�SHUIRUPV
LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�D�FRXQW\��GLVWULFW�RU�VWDWH�IDLU�DXWKRULW\�PD\�QRW
SXUFKDVH�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH�FRQWUDFW�H[HPSW
IURP�VDOHV�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57�����)22'�67$036

���������������6DOHV�WD[�H[HPSWLRQ�IRU�IRRG�VWDPSV
�D��6DOHV�WD[�GRHV�QRW�DSSO\�WR�IRRG�RU�IRRG�SURGXFWV�IRU�KRPH�FRQVXPSWLRQ
SXUFKDVHG�LQ�ZKROH�RU�LQ�SDUW�ZLWK�IRRG�FRXSRQV���IRRG�VWDPSV���LVVXHG�E\�WKH
8�6��'HSDUWPHQW�RI�$JULFXOWXUH�XQGHU�WKH�)RRG�6WDPS�3URJUDP�DV�DXWKRUL]HG�E\��
8�6�&�$�����������������
�E��7KH�H[HPSWLRQV�VHW�IRUWK�LQ��D��RI�WKLV�6HFWLRQ��DSSOLHV�RQO\�WR�IRRG�RU�IRRG
SURGXFWV�DFWXDOO\�SXUFKDVHG�ZLWK�IRRG�FRXSRQV��7KXV��DOO�RWKHU�SXUFKDVHV�E\�IRRG
FRXSRQ�SDUWLFLSDQWV�WKDW�DUH�QRW�SDLG�IRU�ZLWK�IRRG�FRXSRQV�DUH�VXEMHFW�WR�WKH�WD[�
�F��7KLV�H[HPSWLRQ�VKDOO�EH�LQDSSOLFDEOH�XSRQ�WKH�HIIHFWLYH�GDWH�RI�DQ\�IHGHUDO�ODZ
WKDW�DOORZV�WKH�6WDWH�RI�2NODKRPD�WR�SDUWLFLSDWH�LQ�WKH�IHGHUDO�IRRG�VWDPS�SURJUDP
ZLWKRXW�WKH�UHTXLUHPHQW�RI�WKLV�H[HPSWLRQ��>6HH�����2�6������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

3$57�����*$6�$1'�(/(&75,&,7<

���������������6DOHV�WD[�H[HPSWLRQ�IRU�UHVLGHQWLDO�XVH



�D��'HILQLWLRQ��7KH�VDOH�RI�QDWXUDO�RU�DUWLILFLDO�JDV�DQG�HOHFWULFLW\��ZKHQ�VROG
H[FOXVLYHO\�IRU�UHVLGHQWLDO�XVH�LV�H[HPSW�IURP�VWDWH�VDOHV�WD[��EXW�UHPDLQV�VXEMHFW�WR
DQ\�DSSOLFDEOH�PXQLFLSDO�DQG�FRXQW\�VDOHV�WD[HV�LQ�HIIHFW�DW�WKH�WLPH�RI�VDOH��7KH
WHUP��UHVLGHQWLDO�XVH��PHDQV�WKH�XVH�RI�JDV�RU�HOHFWULFLW\�E\�WKH�LQGLYLGXDO
FXVWRPHU�H[FOXVLYHO\�IRU�GRPHVWLF�SXUSRVHV�VXFK�DV�OLJKWLQJ��UHIULJHUDWLRQ��FRRNLQJ�
ZDWHU��KHDWLQJ��VSDFH�KHDWLQJ�DQG�DLU�FRQGLWLRQLQJ��LQ�D�SULYDWH�KRPH�RU�LQGLYLGXDO
OLYLQJ�XQLW�VHUYHG�WKURXJK�D�VLQJOH�PHWHU�RU�D�PDVWHU�PHWHUHG�PXOWL�XQLW�DSDUWPHQW�
FRQGRPLQLXP��RU�WRZQKRXVH�XVHG�H[FOXVLYHO\�IRU�GRPHVWLF�SXUSRVHV��5HVLGHQWLDO
XVH�LQFOXGHV�VHUYLFH�WR�EXLOGLQJV�DSSXUWHQDQW�WR�WKH�UHVLGHQFH��LQFOXGLQJ�JDUDJHV�
EDUQV��DQG�RWKHU�PLQRU�EXLOGLQJV��IRU�XVH�RI�WKH�UHVLGHQWV�VHUYHG�WKURXJK�WKH
UHVLGHQWLDO�PHWHU��5HVLGHQWLDO�XVH�GRHV�QRW�LQFOXGH�XVH�LQ�WUDYHO�WUDLOHUV��PRWRU
KRPHV�RU�RWKHU�UHFUHDWLRQDO�YHKLFOHV�
�E��3ULYDWH�KRPHV�RU�LQGLYLGXDO�OLYLQJ�XQLWV��8VHUV�LQ�D�SULYDWH�KRPH�RU
LQGLYLGXDO�OLYLQJ�XQLW��VXFK�DV�DSDUWPHQWV��FRQGRPLQLXPV�DQG�WRZQKRPHV��ZKR�DUH
VHUYHG�WKURXJK�D�VLQJOH�PHWHU�DQG�ZKRVH�UDWH�KDV�EHHQ�FODVVLILHG�E\�VWDWXWH�RU
UHJXODWLRQV�DV�UHVLGHQWLDO�DUH�DXWRPDWLFDOO\�H[HPSW�
�F��0XOWLSOH�XQLW�GZHOOLQJV��8VHUV�LQ�PXOWL�XQLW�DSDUWPHQWV��PRELOH�WUDLOHU�KRPH
SDUNV�RU�FRQGRPLQLXP�DQG�WRZQKRXVH�DVVRFLDWLRQV�ZKR�DUH�ELOOHG�WKURXJK�D�PDVWHU
PHWHU��L�H��D�VLQJOH�PHWHU�IRU�WKH�HQWLUH�FRPSOH[��DQG�DUH�WDNLQJ�VHUYLFH�XQGHU�D
FRPPHUFLDO�UDWH�PD\�QHYHUWKHOHVV�TXDOLI\�IRU�WKLV�H[HPSWLRQ�SURYLGLQJ�WKH�JDV�RU
HOHFWULFLW\�LV�XVHG�H[FOXVLYHO\�IRU�UHVLGHQWLDO�XVH�DV�GHILQHG�LQ��D��RI�WKLV�6HFWLRQ�
>6HH�����2�6����������������2�6�6XSS�������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII��������@

���������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

���������������([HPSWLRQ�IRU�VDOHV�RI�HOHFWULFLW\�IRU�XVH�LQ�D�UHVHUYRLU
GHZDWHULQJ�SURMHFW
�D��*HQHUDO�SURYLVLRQV��%HJLQQLQJ�-DQXDU\����������VDOHV�RI�HOHFWULFLW\�DQG
DVVRFLDWHG�GHOLYHU\�DQG�WUDQVPLVVLRQ�VHUYLFHV��ZKHQ�VROG�H[FOXVLYHO\�IRU�XVH�E\�DQ
RLO�DQG�JDV�RSHUDWRU�IRU�DSSURYHG�UHVHUYRLU�GHZDWHULQJ�SURMHFWV�DQG�DVVRFLDWHG
RSHUDWLRQV�VKDOO�EH�H[HPSW�IURP�WKH�OHY\�RI�VDOHV�WD[�
�E��:KHUH�WR�DSSO\��7R�TXDOLI\�IRU�WKH�H[HPSWLRQ��WKH�RSHUDWRU�RI�WKH�UHVHUYRLU
GHZDWHULQJ�SURMHFW�PXVW�DSSO\�LQ�ZULWLQJ�WR�WKH�'LUHFWRU
V�2IILFH��%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD
&LW\��2.��������UHTXHVWLQJ�DQ�H[HPSWLRQ�OHWWHU�
�F��&RQWHQWV�RI�WKH�DSSOLFDWLRQ�OHWWHU��7KH�OHWWHU�RI�DSSOLFDWLRQ�PXVW�VHW�RXW�WKH
QDPH�RI�WKH�RSHUDWRU��WKH�SK\VLFDO�ORFDWLRQ�RI�WKH�SURMHFW��WKH�IHGHUDO�LGHQWLILFDWLRQ
QXPEHU�RI�WKH�RSHUDWRU��WKH�GDWH�WKH�SURMHFW�FRPPHQFHG��DQG�WKH�HOHFWULF�VHUYLFH
DFFRXQW�QXPEHU�DVVRFLDWHG�ZLWK�VHUYLFHV�SURYLGHG�WR�WKH�SURMHFW��$�FRS\�RI�WKH
2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ�2UGHU�DSSURYLQJ�WKH�GHVLJQDWLRQ�RI�WKH�DUHD
DQG�UHVHUYRLU�DV�D��UHVHUYRLU�GHZDWHULQJ�SURMHFW��RU�D��UHVHUYRLU�GHZDWHULQJ�XQLW�
PXVW�DFFRPSDQ\�WKH�DSSOLFDWLRQ�OHWWHU�
�G��5HYLHZ�DQG�DSSURYDO�SURFHGXUH��8SRQ�UHYLHZ�DQG�DSSURYDO��D�OHWWHU�RI
H[HPSWLRQ�VKDOO�EH�LVVXHG�WR�WKH�RSHUDWRU��ZKR�PXVW�IRUZDUG�WKH�H[HPSWLRQ�OHWWHU�WR
WKH�HOHFWULFLW\�XWLOLW\��WR�GRFXPHQW�WKH�VDOHV�WD[�H[HPSWLRQ�RQ�WKHLU�SXUFKDVHV�RI
HOHFWULFLW\��7KH�OHWWHU��ZKHQ�SURYLGHG�WR�WKH�XWLOLW\�DORQJ�ZLWK�D�VWDWHPHQW�E\�WKH
RSHUDWRU�WKDW�WKH�SXUFKDVHV�RI�HOHFWULFLW\�DUH�H[HPSW��VKDOO�FRQVWLWXWH��SURSHUO\



FRPSOHWHG�GRFXPHQWDWLRQ�FHUWLILHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��DV�WKDW
SKUDVH�LV�XVHG�LQ������������
�H��/LPLWDWLRQV��7KH�H[HPSWLRQ�VKDOO�DSSO\�WR�WKH�HOHFWULFLW\�XVHG�LQ�UHVHUYRLU
GHZDWHULQJ�SURMHFWV�DQG�DVVRFLDWHG�RSHUDWLRQV�ZKLFK�FRPPHQFHG�DIWHU�-XQH����
������7KH�H[HPSWLRQ�VKDOO�QRW�DSSO\�WR�WKH�WUDQVSRUWDWLRQ�RU�GLVWULEXWLRQ�RI�WKH�RLO
RU�JDV�RQFH�LW�KDV�EHHQ�SURGXFHG�
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII�������@

���������������([HPSWLRQ�IRU�VDOHV�RI�HOHFWULFLW\�IRU�XVH�LQ�HQKDQFHG�UHFRYHU\
PHWKRGV�RI�RLO�SURGXFWLRQ
�D��*HQHUDO�SURYLVLRQV��%HJLQQLQJ�-XO\����������VDOHV�RI�HOHFWULFLW\�WR�WKH�RSHUDWRU
RI�D�VSDFLQJ�XQLW�RU�OHDVH�ZKHUH�RLO�LV�SURGXFHG�RU�LV�DWWHPSWHG�WR�EH�SURGXFHG
XVLQJ�HQKDQFHG�UHFRYHU\�PHWKRGV�VKDOO�EH�H[HPSW�IURP�WKH�OHY\�RI�VDOHV�WD[�
(QKDQFHG�UHFRYHU\�PHWKRGV�LQFOXGH�EXW�DUH�QRW�OLPLWHG�WR�LQFUHDVHG�SUHVVXUH�LQ�D
SURGXFLQJ�IRUPDWLRQ�WKURXJK�WKH�XVH�RI�ZDWHU�RU�VDOWZDWHU�LI�WKH�HOHFWULFDO�XVDJH�LV
DVVRFLDWHG�ZLWK�DQG�QHFHVVDU\�IRU�WKH�RSHUDWLRQ�RI�HTXLSPHQW�UHTXLUHG�WR�LQMHFW�RU
FLUFXODWH�IOXLGV�LQ�D�SURGXFLQJ�IRUPDWLRQ�IRU�WKH�SXUSRVH�RI�IRUFLQJ�RLO�RU�SHWUROHXP
LQWR�D�ZHOOERUH�IRU�HYHQWXDO�UHFRYHU\�DQG�SURGXFWLRQ�IURP�WKH�ZHOOKHDG�
�E��:KHUH�WR�ILOH�IRU�H[HPSWLRQ��7R�TXDOLI\�IRU�WKH�H[HPSWLRQ��WKH�RSHUDWRU�RI�WKH
HQKDQFHG�UHFRYHU\�PHWKRGV�RQ�D�VSDFLQJ�XQLW�RU�OHDVH�PXVW�DSSO\�LQ�ZULWLQJ�WR�WKH
'LUHFWRU
V�2IILFH��%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ�����
5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.��������UHTXHVWLQJ�DQ�H[HPSWLRQ�OHWWHU�
�F��6XSSRUWLQJ�GRFXPHQWDWLRQ�UHTXLUHG��7KH�UHTXHVW�PXVW�VHW�RXW�WKH�QDPH�RI�WKH
RSHUDWRU��WKH�SK\VLFDO�ORFDWLRQ�RI�WKH�SURMHFW��WKH�IHGHUDO�LGHQWLILFDWLRQ�QXPEHU�RI
WKH�RSHUDWRU��WKH�GDWH�WKH�SURMHFW�FRPPHQFHG��DQG�WKH�HOHFWULF�VHUYLFH�DFFRXQW
QXPEHU�DVVRFLDWHG�ZLWK�VHUYLFHV�SURYLGHG�WR�WKH�SURMHFW�DQG�WKH�3URGXFWLRQ�8QLW
1XPEHU�DQG�0HUJH�1XPEHU�RI�WKH�SURMHFW��$�FRS\�RI�WKH�DSSOLFDWLRQ�>)RUP�����@
ILOHG�ZLWK�DQG�DSSURYHG�E\�WKH�2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ�PXVW
DFFRPSDQ\�WKH�UHTXHVW�
�G��5HYLHZ�DQG�DSSURYDO�SURFHGXUH��8SRQ�UHYLHZ�DQG�DSSURYDO��D�OHWWHU�RI
H[HPSWLRQ�VKDOO�EH�LVVXHG�WR�WKH�RSHUDWRU��ZKR�PXVW�IRUZDUG�WKH�H[HPSWLRQ�OHWWHU�WR
WKH�HOHFWULF�XWLOLW\��WR�GRFXPHQW�WKH�VDOHV�WD[�H[HPSWLRQ�RQ�WKHLU�SXUFKDVHV�RI
HOHFWULFLW\��7KH�OHWWHU��ZKHQ�SURYLGHG�WR�WKH�XWLOLW\�DORQJ�ZLWK�D�VWDWHPHQW�E\�WKH
RSHUDWRU�WKDW�WKH�SXUFKDVHV�RI�HOHFWULFLW\�DUH�H[HPSW��VKDOO�FRQVWLWXWH��SURSHUO\
FRPSOHWHG�GRFXPHQWDWLRQ�FHUWLILHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��DV�WKDW
SKUDVH�LV�XVHG�LQ������������
�H��(OLJLELOLW\��,Q�RUGHU�WR�EH�HOLJLEOH�IRU�WKH�H[HPSWLRQ�VHW�IRUWK�LQ�WKLV�6HFWLRQ��WKH
WRWDO�FRQWHQW�RI�RLO�UHFRYHUHG�DIWHU�WKH�XVH�RI�WKH�HQKDQFHG�UHFRYHU\�PHWKRGV�PXVW
QRW�H[FHHG�RQH�SHUFHQW������E\�YROXPH�
�I��/LPLWDWLRQV��7KH�H[HPSWLRQ�VKDOO�DSSO\�RQO\�WR�WKH�VWDWH�VDOHV�WD[�UDWH�DQG�QRW
WR�DQ\�FRXQW\�RU�PXQLFLSDO�VDOHV�WD[�UDWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������
HII�������@

���������������5XUDO�HOHFWULF�FRRSHUDWLYHV
�D��*HQHUDO�5XOH��3XUFKDVHV�E\�UXUDO�HOHFWULF�FRRSHUDWLYHV�DQG�IRUHLJQ�FRUSRUDWLRQV
WUDQVDFWLQJ�EXVLQHVV�XQGHU�WKH�5XUDO�(OHFWULF�&RRSHUDWLYH�$FW�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�RU�WD[DEOH�VHUYLFHV�DUH�H[HPSW�IURP�VDOHV�WD[�
�E��6DOHV�UHODWHG�WR�WKH�FRQVWUXFWLRQ�RI�D�IDFLOLW\�IRU�D�UXUDO�HOHFWULF
FRRSHUDWLYH��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�FRQVXPHG�RU�LQFRUSRUDWHG�LQ�WKH



FRQVWUXFWLRQ�RU�H[SDQVLRQ�RI�D�IDFLOLW\�IRU�D�FRUSRUDWLRQ�RUJDQL]HG�XQGHU�6HFWLRQ
����HW�VHT��RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�DV�D�UXUDO�HOHFWULF�FRRSHUDWLYH�DUH
H[HPSW�IURP�VDOHV�WD[��)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK��VDOHV�PDGH�WR�D�FRQWUDFWRU
RU�VXEFRQWUDFWRU�WKDW�KDV�SUHYLRXVO\�HQWHUHG�LQWR�D�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�D
UXUDO�HOHFWULF�FRRSHUDWLYH�IRU�FRQVWUXFWLRQ�RU�H[SDQVLRQ�RI�D�IDFLOLW\�VKDOO�EH
FRQVLGHUHG�VDOHV�PDGH�WR�D�UXUDO�HOHFWULF�FRRSHUDWLYH�DUH�DOVR�H[HPSW�
�F��'RFXPHQWDWLRQ�UHTXLUHG�RQ�VDOHV�WR�D�FRQWUDFWRU�RU�VXEFRQWUDFWRU�ZLWK�D
UXUDO�HOHFWULF�FRRSHUDWLYH��,Q�WKH�FDVH�RI�D�VDOH�WR�D�FRQWUDFWRU�RU�VXEFRQWUDFWRU
FODLPLQJ�H[HPSWLRQ�SXUVXDQW�WR�VXEVHFWLRQ��E��RI�WKLV�6HFWLRQ��WKH�YHQGRU�PXVW
REWDLQ�

����'RFXPHQWDWLRQ�LQGLFDWLQJ�WKH�FRQWUDFWXDO�UHODWLRQVKLS�EHWZHHQ�WKH
FRQWUDFWRU�RU�VXEFRQWUDFWRU�DQG�WKH�UXUDO�HOHFWULF�FRRSHUDWLYH��DQG
����&HUWLILFDWLRQ��E\�WKH�SXUFKDVLQJ�FRQWUDFWRU�RU�VXEFRQWUDFWRU��DV�WKH�FDVH
PD\�EH��VHWWLQJ�RXW�WKH�QDPH�RI�WKH�UXUDO�HOHFWULF�FRRSHUDWLYH��DQG�VWDWLQJ
WKDW�WKH�SXUFKDVHV�DUH�EHLQJ�PDGH�SXUVXDQW�WR�D�FRQWUDFW�ZLWK�WKDW�UXUDO
HOHFWULF�FRRSHUDWLYH�DQG�WKDW�WKH\�DUH�QHFHVVDU\�IRU�FRQVWUXFWLRQ�RU
H[SDQVLRQ�RI�D�IDFLOLW\�RZQHG�E\�WKDW�UXUDO�HOHFWULF�FRRSHUDWLYH�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57�����*29(510(17$/�(17,7,(6

���������������6DOHV�WR�DQG�E\�WKH�JRYHUQPHQW��WD[DEOH�DQG�H[HPSW
WUDQVDFWLRQV
�D��6DOHV��WR��JRYHUQPHQWDO�HQWLWLHV��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU
VHUYLFHV�WR�WKLV�6WDWH��LWV�LQVWLWXWLRQV�RU�SROLWLFDO�VXEGLYLVLRQV��DQG�WR�WKH�8QLWHG
6WDWHV��LQFOXGLQJ�LWV�DJHQFLHV�DQG�LQVWUXPHQWDOLWLHV�DUH�H[HPSW�IURP�VDOHV�WD[��6DOHV
WR�RWKHU�VWDWHV
�JRYHUQPHQWV��SROLWLFDO�VXEGLYLVLRQV��LQVWLWXWLRQV��RU�DJHQFLHV�DUH�QRW
H[HPSW��XQOHVV�WKH�VWDWH�LV�RQH�ZKLFK�ERUGHUV�2NODKRPD�DQG�JUDQWV�D�OLNH
H[HPSWLRQ�IURP�WD[HV�RQ�VLPLODU�VDOHV�RI�LWHPV�WR�2NODKRPD�RU�LWV�SROLWLFDO
VXEGLYLVLRQV�

����5HFRUGV�UHTXLUHG��7KH�ERRNV�DQG�UHFRUGV�RI�WKH�YHQGRU�PXVW�VKRZ�WKDW
WKH�SXUFKDVH�ZDV�ELOOHG�WR�DQG�SDLG�E\�WKH�JRYHUQPHQW�DJHQF\�
����6DOHV�WR�JRYHUQPHQW�HPSOR\HHV��6DOHV�WR�LQGLYLGXDOV�ZKR�DUH
HPSOR\HHV�RI�WKLV�6WDWH��LWV�LQVWLWXWLRQV�DQG�VXEGLYLVLRQV��RU�RI�WKH�8QLWHG
6WDWHV�JRYHUQPHQW��DUH�QRW�H[HPSW�IURP�WD[�XQOHVV�WKH�VDOH�LV�ELOOHG�GLUHFWO\
WR�WKH�DSSURSULDWH�JRYHUQPHQW�DJHQF\�RU�WKH�SXUFKDVH�LV�E\�PHDQV�RI
SURSHUO\�FRPSOHWHG�JRYHUQPHQW�SXUFKDVH�RUGHU�RU�FUHGLW�FDUG��6DOHV�PDGH
RQ�FUHGLW�FDUGV�EHDULQJ�DQ�HPSOR\HH
V�QDPH�DQG�WKH�QDPH�RI�WKH
JRYHUQPHQW�DJHQF\�IRU�ZKLFK�WKH�HPSOR\HH�ZRUNV�ZLOO�TXDOLI\�IRU
H[HPSWLRQ�RQO\�LI�WKH�FDUG�LV�LVVXHG�WR�WKH�)HGHUDO�*RYHUQPHQW��UDWKHU�WKDQ
WR�WKH�LQGLYLGXDO��DQG�LV�SDLG�GLUHFWO\�E\�WKH�)HGHUDO�*RYHUQPHQW��7KH
FUHGLW�FDUGV�WKDW�FXUUHQWO\�PHHW�WKHVH�FULWHULD�DUH�WKRVH�LVVXHG�WKURXJK�WKH
*6$�6PDUW3D\�FDUG�SURJUDP�

�$��)OHHW�FDUGV��$OO�)HGHUDO�*RYHUQPHQW�IOHHW�FDUGV�DUH�FHQWUDOO\�
ELOOHG��7KLV�PHDQV�WKDW�DOO�FKDUJHV�DUH�ELOOHG�GLUHFWO\�WR�WKH�)HGHUDO
*RYHUQPHQW�DQG�SDLG�GLUHFWO\�E\�WKH�)HGHUDO�*RYHUQPHQW��&KDUJHV
PDGH�XVLQJ�DQ�DXWKRUL]HG�IOHHW�FDUG�DUH�WKHUHIRUH��H[HPSW�IURP�WKH
OHY\�RI�2NODKRPD�VDOHV�WD[��$XWKRUL]HG�IOHHW�FDUGV�PXVW�PHHW�DOO
WKH�UHTXLUHPHQWV�VHW�RXW�LQ�WKLV�SDUDJUDSK�

�L��7KH�IOHHW�FDUG�SUHIL[��ILUVW���GLJLWV��PXVW�EH������������
�����������������RU������



�LL��7KH�IOHHW�FDUG�SODWIRUP�PXVW�EH�9R\DJHU��0DVWHU&DUG�
:ULJKW�([SUHVV��RU�9LVD��DQG
�LLL��7KH�9R\DJHU�IOHHW�FDUG�PXVW�EH�LVVXHG�E\�&LWLEDQN��RU
8�6��%DQN��WKH�0DVWHU&DUG�IOHHW�FDUG�PXVW�EH�LVVXHG�E\
&LWLEDQN��-3�0RUJDQ�&KDVH�RU�8�6��%DQN��WKH�:ULJKW
([SUHVV�IOHHW�FDUG�PXVW�EH�LVVXHG�E\�&LWLEDQN�

�%��3XUFKDVH�FDUGV��$OO�)HGHUDO�*RYHUQPHQW�SXUFKDVH�FDUGV�DUH
FHQWUDOO\�ELOOHG��7KLV�PHDQV�WKDW�DOO�FKDUJHV�DUH�ELOOHG�GLUHFWO\�WR�WKH
)HGHUDO�*RYHUQPHQW�DQG�SDLG�GLUHFWO\�E\�WKH�)HGHUDO�*RYHUQPHQW�
&KDUJHV�PDGH�XVLQJ�DQ�DXWKRUL]HG�SXUFKDVH�FDUG�DUH�WKHUHIRUH�
H[HPSW�IURP�WKH�OHY\�RI�2NODKRPD�VDOHV�WD[��$XWKRUL]HG�SXUFKDVH
FDUGV�PXVW�PHHW�DOO�WKH�UHTXLUHPHQW�VHW�RXW�LQ�WKLV�SDUDJUDSK�

�L��7KH�SXUFKDVH�FDUG�SUHIL[��ILUVW���GLJLWV��PXVW�EH������
�����������������RU������
�LL��7KH�SXUFKDVH�FDUG�SODWIRUP�PXVW�EH�9LVD�RU�0DVWHU&DUG�
DQG
�LLL��7KH�9LVD�SXUFKDVH�FDUG�PXVW�EH�LVVXHG�E\�&LWLEDQN��-3
0RUJDQ�&KDVH�RU�8�6��%DQN��7KH�0DVWHU&DUG�SXUFKDVH�FDUG
PXVW�EH�LVVXHG�E\�&LWLEDQN��-3�0RUJDQ�&KDVH��RU�8�6�
%DQN�

�&��7UDYHO�FDUGV��)HGHUDO�*RYHUQPHQW�WUDYHO�FDUGV�PD\�EH
FHQWUDOO\�ELOOHG�RU�LQGLYLGXDOO\�ELOOHG��,QGLYLGXDOO\�ELOOHG�FKDUJHV
DUH�ELOOHG�WR�DQG�SDLG�E\�WKH�IHGHUDO�HPSOR\HH��DQG�WKHQ�UHLPEXUVHG
E\�WKH�)HGHUDO�*RYHUQPHQW��,QGLYLGXDOO\�ELOOHG�FKDUJHV�PDGH�XVLQJ
D�WUDYHO�FDUG�DUH�VXEMHFW�WR�WKH�OHY\�RI�2NODKRPD�VDOHV�WD[��2QO\
FHQWUDOO\�ELOOHG�FKDUJHV�PDGH�XVLQJ�DQ�DXWKRUL]HG�WUDYHO�FDUG�
EHFDXVH�WKH\�DUH�ELOOHG�GLUHFWO\�WR�DQG�SDLG�GLUHFWO\�E\�WKH�)HGHUDO
*RYHUQPHQW��DUH�H[HPSW�IURP�WKH�OHY\�RI�2NODKRPD�VDOHV�WD[�
$XWKRUL]HG�WUDYHO�FDUGV�PXVW�PHHW�DOO�WKH�UHTXLUHPHQWV�VHW�RXW�LQ
WKLV�SDUDJUDSK�

�L��7KH�WUDYHO�FDUG�SUHIL[���VW�IRXU�����GLJLWV��PXVW�E\������
�����������RU������
�LL��7KH�VL[WK���WK��GLJLW�RI�WKH�DFFRXQW�QXPEHULQJ�VWUXFWXUH
ZLOO�GHQRWH�ZKHWKHU�WKH�WUDYHO�FDUG�LV�FHQWUDOO\�ELOOHG�RU
LQGLYLGXDOO\�ELOOHG�

�,��$�VL[WK�GLJLW�RI�������������RU���GHQRWHV�WKDW�WKH
WUDYHO�FDUG�LV�FHQWUDOO\�ELOOHG�
�,,��$�VL[WK�GLJLW�RI����������RU���LQGLFDWHV�WKDW�WKH
WUDYHO�FDUG�LV�LQGLYLGXDOO\�ELOOHG�

�LLL��7KH�WUDYHO�FDUG�SODWIRUP�PXVW�EH�9LVD�RU�0DVWHU&DUG�
DQG
�LY��7KH�WUDYHO�FDUG��ZKHWKHU�9LVD�RU�0DVWHU&DUG��PXVW�EH
LVVXHG�E\�&LWLEDQN��8�6�%DQN��RU�-3�0RUJDQ�&KDVH�

�'��,QWHJUDWHG�FDUGV��)HGHUDO�*RYHUQPHQW�LQWHJUDWHG�FDUGV�PD\
LQFOXGH�IOHHW��WUDYHO��RU�SXUFKDVH�FDUG�IXQFWLRQDOLW\�DQG�RIIHU�WKH
)HGHUDO�*RYHUQPHQW�D�VLQJOH�FDUG�IRU�DOO�SXUFKDVHV��$OO�IOHHW�DQG
SXUFKDVH�W\SH�WUDQVDFWLRQV�PDGH�RQ�DQ�LQWHJUDWHG�FDUG�DUH
FHQWUDOO\�ELOOHG��DQG�WKHUHIRUH�H[HPSW�IURP�WKH�OHY\�RI�2NODKRPD
VDOHV�WD[��UHJDUGOHVV�RI�WKH�VL[WK�GLJLW�RQ�WKH�FDUG��7UDYHO�FDUG�W\SH
IXQFWLRQDOLW\�PD\�EH�FHQWUDOO\�ELOOHG�RU�LQGLYLGXDOO\�ELOOHG�
$XWKRUL]HG�LQWHJUDWHG�FDUGV�PXVW�PHHW�DOO�WKH�UHTXLUHPHQWV�VHW�RXW



LQ�WKLV�SDUDJUDSK�
�L��7KH�SUHIL[��ILUVW�IRXU�����GLJLWV��RI�DQ�LQWHJUDWHG�FDUG
PXVW�EH������������������������RU������
�LL��)RU�WUDYHO�IXQFWLRQDOLW\�RQO\��WKH�VL[WK�GLJLW�RI�WKH
LQWHJUDWHG�FDUG�ZLOO�GHQRWH�ZKHWKHU�WKH�FDUG�LV�FHQWUDOO\�RU
LQGLYLGXDOO\�ELOOHG�

�,��$�VL[WK�GLJLW�RI�������������RU���GHQRWHV�WKDW�WKH
LQWHJUDWHG�FDUG�EHLQJ�XVHG�IRU�WUDYHO�IXQFWLRQDOLW\�LV
FHQWUDOO\�ELOOHG�
�,,��$�VL[WK�GLJLW�RI����������RU���LQGLFDWHV�WKDW�WKH
LQWHJUDWHG�FDUG�EHLQJ�XVHG�IRU�WUDYHO�IXQFWLRQDOLW\�LV
LQGLYLGXDOO\�ELOOHG�

�LLL��7KH�LQWHJUDWHG�FDUG�SODWIRUP�PXVW�EH�9LVD�RU
0DVWHU&DUG��DQG
�LY��7KH�LQWHJUDWHG�FDUG��ZKHWKHU�9LVD�RU�0DVWHU&DUG��PXVW
EH�LVVXHG�E\�&LWLEDQN��8�6�%DQN�RU�-3�0RUJDQ�&KDVH�

����6DOH�WR�FRQWUDFWRUV��6DOHV�WR�FRQWUDFWRUV�LQ�FRQQHFWLRQ�ZLWK�WKH
SHUIRUPDQFH�RI�DQ\�FRQWUDFW�ZLWK�WKH�8QLWHG�6WDWHV�JRYHUQPHQW�DUH�QRW
H[HPSW�XQOHVV�WKH�RZQHUVKLS�DQG�SRVVHVVLRQ�RI�WKH�SURSHUW\�SXUFKDVHG�E\
WKH�FRQWUDFWRU�RU�DJHQW�WUDQVIHUV�LPPHGLDWHO\�WR�WKH�8QLWHG�6WDWHV
JRYHUQPHQW��>6HH�����2�6��������������������@
����6DOHV�WR�IRUHLJQ�GLSORPDWV��FRQVXODU�PLVVLRQ�DQG�PLVVLRQ�HPSOR\HHV�
)RUHLJQ�GLSORPDWV�DQG�FRQVXODU�PLVVLRQV�DQG�WKHLU�SHUVRQQHO�DQG�HOLJLEOH
IDPLO\�PHPEHUV�ZKR�KDYH�EHHQ�LVVXHG�D�'LSORPDWLF�7D[�([HPSWLRQ�&DUG
E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�6WDWH��2IILFH�RI�)RUHLJQ�0LVVLRQV�PD\
PDNH�HOLJLEOH�SXUFKDVHV�H[HPSW�IURP�VDOHV�WD[��4XDOLI\LQJ�'LSORPDWLF�7D[
([HPSWLRQ�&DUGV�PD\�DOVR�EH�LVVXHG�E\�WKH�$PHULFDQ�,QVWLWXWH�LQ�7DLZDQ�
(DFK�FDWHJRU\�RI�WD[�H[HPSWLRQ�FDUG�EHDUV�DQ�DQLPDO�LPDJH�LQGLFDWLQJ�WKH
SXUFKDVHV�HOLJLEOH�IRU�VDOHV�WD[�H[HPSWLRQ�E\�WKH�FDUGKROGHU�DV�IROORZV�

�$��2ZO�LPDJH�FDUG�H[HPSWV�WKH�FDUGKROGHU�IURP�VDOHV�WD[�RQ�DOO
RIILFLDO�PLVVLRQ�SXUFKDVHV�
�%��%XIIDOR�LPDJH�FDUG�H[HPSWV�WKH�FDUGKROGHU�IURP�VDOHV�WD[�RQ
DOO�RIILFLDO�PLVVLRQ�SXUFKDVHV�VXEMHFW�WR�WKH�UHVWULFWLRQV�OLVWHG�RQ�WKH
FDUG��)RU�H[DPSOH��WKH�FDUG�PD\�UHDG���([HPSW�IURP�WD[�RQ
SXUFKDVHV�RYHU�������QRW�YDOLG�IRU�KRWHOV��
�&��(DJOH�LPDJH�FDUG�H[HPSWV�WKH�FDUGKROGHU�IURP�VDOHV�WD[�RQ�DOO
SHUVRQDO�SXUFKDVHV�
�'��'HHU�LPDJH�FDUG�H[HPSWV�WKH�FDUGKROGHU�IURP�VDOHV�WD[�RQ
SHUVRQDO�SXUFKDVHV��VXEMHFW�WR�WKH�UHVWULFWLRQV�OLVWHG�RQ�WKH�FDUG��)RU
H[DPSOH��WKH�FDUG�PD\�UHDG���([HPSW�IURP�WD[�RQ�SXUFKDVHV�RYHU
������QRW�H[HPSW�IRU�KRWHOV��UHVWDXUDQWV��DQG�VHUYLFHV��

����7UDQVIHUDELOLW\��7KH�(DJOH�DQG�'HHU�H[HPSWLRQ�FDUGV�XVHG�IRU�SHUVRQDO
SXUFKDVHV�DUH�QRW�WUDQVIHUDEOH��7KH�H[HPSW�XVH�RI�WKH�2ZO�DQG�%XIIDOR
FDUGV�LV�QRW�UHVWULFWHG�WR�WKH�LQGLYLGXDO�SLFWXUHG�RQ�WKH�FDUG�
����([HPSWLRQ�UHTXLUHPHQWV��7R�TXDOLI\�IRU�H[HPSWLRQ��RIILFLDO�PLVVLRQ
SXUFKDVHV�PDGH�ZLWK�HLWKHU�DQ�2ZO�RU�%XIIDOR�&DUG�PXVW�EH�LQYRLFHG�WR�WKH
FDUGKROGHU�DQG�SD\PHQWV�PDGH�ZLWK�PLVVLRQ�FKHFN�RU�PLVVLRQ�FUHGLW�FDUG�
)RU�SHUVRQDO�SXUFKDVHV�PDGH�SXUVXDQW�WR�DQ�(DJOH�RU�'HHU�&DUG�WR�TXDOLI\
IRU�WKH�H[HPSWLRQ��WKH\�PXVW�EH�LQYRLFHG�WR�WKH�FDUGKROGHU�DQG�SD\PHQW
PD\�EH�LQ�DQ\�IRUP�LQFOXGLQJ�FDVK��FKHFN��RU�FUHGLW�FDUG�



�E��6DOHV�E\�D�OHDVH�RU�OHDVH�SXUFKDVH�DJUHHPHQW�ZLWK�D�PXQLFLSDOLW\�RU�FRXQW\�
7KH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�SXUVXDQW�WR�D�OHDVH�RU�OHDVH�
SXUFKDVH�DJUHHPHQW�H[HFXWHG�EHWZHHQ�D�YHQGRU�DQG�D�VFKRRO�GLVWULFW�LV�H[HPSW
IURP�VDOHV�WD[�
�F��6DOHV��E\��JRYHUQPHQWDO�HQWLWLHV��([FHSW�DV�VSHFLILFDOO\�H[HPSW�E\�VWDWXWH�
WKH�6WDWH�RI�2NODKRPD��LWV�DJHQFLHV�DQG�LQVWUXPHQWDOLWLHV��DOO�FRXQWLHV��WRZQVKLSV�
DQG�PXQLFLSDO�FRUSRUDWLRQV��WKHLU�UHVSHFWLYH�DJHQFLHV�DQG�LQVWUXPHQWDOLWLHV��DQG�DOO
RWKHU�VWDWH�JRYHUQPHQWDO�HQWLWLHV�DQG�VXEGLYLVLRQV��LQFOXGLQJ�VWDWH�FROOHJHV�DQG
XQLYHUVLWLHV��VKDOO�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[�RQ�WD[DEOH�VDOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�DQG�VHUYLFHV��)RU�H[DPSOH��VDOHV�RI�FLW\�PDSV��VDOHV�RI�JLIWV�DQG
VRXYHQLUV��VDOHV�RI�IRRG�IURP�FLW\�RSHUDWHG�FRQFHVVLRQV�DW�VWDGLXPV��EDOOSDUNV�
DXGLWRULXPV��HWF���DUH�VXEMHFW�WR�WD[�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��([FHSW�ZKHUH�VSHFLILFDOO\�DXWKRUL]HG�E\�VWDWXWH�
SXUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�E\�D�FRQWUDFWRU��DV�GHILQHG�E\���
2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$�FRQWUDFWRU�ZKR�SHUIRUPV
LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�D�JRYHUQPHQWDO�HQWLW\�PD\�QRW�SXUFKDVH�WKH
WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH�FRQWUDFW�H[HPSW�IURP�VDOHV�WD[
XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�D�JRYHUQPHQWDO�HQWLW\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG
DW����2N�5HJ�������HII��������@

���������������6DOHV�WR�8�6��JRYHUQPHQW�FRQWUDFWRUV��WD[DEOH�DQG�H[HPSW
WUDQVDFWLRQV

6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�DJHQWV�RI�WKH�8QLWHG�6WDWHV
JRYHUQPHQW�DUH�H[HPSW�IURP�VDOHV�WD[�LI�RZQHUVKLS�DQG�SRVVHVVLRQ�RI�VXFK
SURSHUW\�WUDQVIHUV�LPPHGLDWHO\�WR�WKH�8QLWHG�6WDWHV�JRYHUQPHQW��6DOHV�WR
FRQWUDFWRUV�ZKR�DUH�LPSURYLQJ�UHDO�SURSHUW\�IRU�WKH�8QLWHG�6WDWHV�JRYHUQPHQW�DUH
QRW�FRQVLGHUHG�WR�EH�VDOHV�LQ�ZKLFK�RZQHUVKLS�WUDQVIHUV�LPPHGLDWHO\�WR�WKH�8QLWHG
6WDWHV�JRYHUQPHQW�DQG�DUH�WKHUHIRUH�WD[DEOH��>6HH�����2�6������������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������6KHULII
V�SXUFKDVHV��WD[DEOH�DQG�H[HPSW�WUDQVDFWLRQV
3XUFKDVHV�E\�D�FRXQW\�VKHULII�RU�FRXQW\�VKHULII
V�RIILFH��DV�DJHQW�IRU�WKH

FRXQW\��RI�IRRG�WR�EH�XVHG�LQ�IHHGLQJ�SULVRQHUV�DUH�H[HPSW�IURP�VDOHV�WD[�
3XUFKDVHV�PDGH�E\�D�FRXQW\�VKHULII�SHUVRQDOO\�RU�RQ�EHKDOI�RI�D�SULVRQHU�DUH�VXEMHFW
WR�WD[��>6HH�����2�6������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

���������������6WDWH�SDUNV
�D��*HQHUDO�SURYLVLRQV��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��GLUHFWO\
XVHG�LQ�RU�IRU�WKH�EHQHILW�RI�D�VWDWH�SDUN��DQG�PDGH�WR�DQ�RUJDQL]DWLRQ�ZKLFK�LV
H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH����
8�6�&���������F�����DQG�RUJDQL]HG�SULPDULO\�IRU�WKH�SXUSRVH�RI�VXSSRUWLQJ�RQH�RU
PRUH�VWDWH�SDUNV�ORFDWHG�LQ�WKLV�VWDWH��DUH�H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ��5REHUW�6�.HUU�$YH�
2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�



����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�UHFRJQL]LQJ�WKH�RUJDQL]DWLRQ
DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&��������F�����
DQG
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�,QFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������6DOHV�XQGHU�SXEOLF�FRQWUDFW�ZLWK�WKH�2NODKRPD�7RXULVP�DQG
5HFUHDWLRQ�'HSDUWPHQW
�D��7KH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�DQ\�SHUVRQ�ZLWK�ZKRP�WKH
2NODKRPD�7RXULVP�DQG�5HFUHDWLRQ�'HSDUWPHQW�KDV�HQWHUHG�LQWR�D�SXEOLF�FRQWUDFW
DQG�ZKLFK�LV�QHFHVVDU\�IRU�FDUU\LQJ�RXW�VXFK�FRQWUDFW�WR�DVVLVW�WKH�'HSDUWPHQW�LQ
WKH�GHYHORSPHQW�DQG�SURGXFWLRQ�RI�DGYHUWLVLQJ��SURPRWLRQ��SXEOLFLW\�DQG�SXEOLF
UHODWLRQV�SURJUDPV�LV�H[HPSW�IURP�VDOHV�WD[�
�E��,Q�WKH�FDVH�RI�D�VDOH�WR�D�SHUVRQ�FODLPLQJ�H[HPSWLRQ�SXUVXDQW�WR�VXEVHFWLRQ��D�
RI�WKLV�6HFWLRQ��WKH�YHQGRU�PXVW�REWDLQ�

����$�FRS\�RI�WKH�H[HPSWLRQ�OHWWHU�RU�FDUG�LVVXHG�WR�WKH�2NODKRPD�7RXULVP
DQG�5HFUHDWLRQ�'HSDUWPHQW��DQG
����'RFXPHQWDWLRQ�LQGLFDWLQJ�D�FRQWUDFW�WR�GHYHORS�SURGXFH�DGYHUWLVLQJ�
SURPRWLRQ��SXEOLFLW\�DQG�RU�SXEOLF�UHODWLRQV�SURJUDPV�EHWZHHQ�WKH�SHUVRQ
FODLPLQJ�H[HPSWLRQ�DQG�WKH�2NODKRPD�7RXULVP�DQG�5HFUHDWLRQ
'HSDUWPHQW�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57�����63$&(�,1'8675,(6�>5(6(59('@

���������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

���������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

���������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

���������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

���������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

3$57�����75867�$87+25,7,(6



���������������7UXVW�DXWKRULW\�WUDQVDFWLRQV�>$00(1'('�$1'
5(180%(5('�72��������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DQG�UHQXPEHUHG
WR���������������DW����2N�5HJ�������HII��������@

3$57�����0$18)$&785,1*

���������������0DQXIDFWXULQJ�H[HPSWLRQ��WD[DEOH�DQG�H[HPSW�WUDQVDFWLRQV
>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�����������������0DQXIDFWXULQJ�H[HPSWLRQ��WD[DEOH�DQG�H[HPSW�WUDQVDFWLRQV
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$GPLQLVWUDWLRQ��PHDQV�DFWLYLWLHV�SHUIRUPHG�LQ�WKH�DUHDV�RI�JHQHUDO
PDQDJHPHQW��FRPPXQLFDWLRQV��VHFXULW\��HPSOR\HH�WUDLQLQJ��SHUVRQQHO
DGPLQLVWUDWLRQ��LQFOXGLQJ�WLPH�NHHSLQJ��JHQHUDO�DFFRXQWLQJ�DQG�SXUFKDVLQJ�
HPSOR\HH�EHQHILW�DFWLYLWLHV�DQG�HPSOR\HH�UHFRJQLWLRQ��OHJDO�VHUYLFHV��SXEOLF
UHODWLRQV��DQG�WKH�HVWDEOLVKPHQW��PDLQWHQDQFH��ELOOLQJ�DQG�FROOHFWLRQ�RI
DFFRXQWV�
�����'LVWULEXWLRQ��PHDQV�WKRVH�DFWLYLWLHV�LQYROYHG�LQ�WKH�PRYHPHQW�RI
PDQXIDFWXUHG�LWHPV�E\�YHKLFOHV��DLUFUDIW��ZDWHUFUDIW��UDLOURDGV�RU�SLSHOLQHV
IURP�D�PDQXIDFWXULQJ�VLWH�WR�D�FXVWRPHU
V�ORFDWLRQ�
�����,QFLGHQWDO�XVH��PHDQV�WKDW�WKH�SURSHUW\�RU�VHUYLFH�LV�XVHG
LQIUHTXHQWO\�RU�IRU�D�PLQRU�SRUWLRQ�RI�WKH�WRWDO�WLPH�LW�LV�XVHG�
�����0DQXIDFWXULQJ��PHDQV�DQG�LQFOXGHV�WKH�DFWLYLW\�RI�FRQYHUWLQJ�RU
FRQGLWLRQLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�E\�FKDQJLQJ�WKH�IRUP��FRPSRVLWLRQ�
RU�TXDOLW\�RI�FKDUDFWHU�RI�VRPH�H[LVWLQJ�PDWHULDO�RU�PDWHULDOV��LQFOXGLQJ
QDWXUDO�UHVRXUFHV��E\�SURFHGXUHV�FRPPRQO\�UHJDUGHG�E\�WKH�DYHUDJH�SHUVRQ
DV�PDQXIDFWXULQJ��FRPSRXQGLQJ��SURFHVVLQJ�RU�DVVHPEOLQJ��LQWR�D�PDWHULDO
RU�PDWHULDOV�ZLWK�D�GLIIHUHQW�IRUP�RU�XVH���0DQXIDFWXULQJ��GRHV�QRW
LQFOXGH�H[WUDFWLYH�LQGXVWULDO�DFWLYLWLHV�VXFK�DV�PLQLQJ��TXDUU\LQJ��ORJJLQJ�
DQG�GULOOLQJ�IRU�RLO��JDV�DQG�ZDWHU��QRU�RLO�DQG�JDV�ILHOG�SURFHVVHV��VXFK�DV
QDWXUDO�SUHVVXUH�UHGXFWLRQ��PHFKDQLFDO�VHSDUDWLRQ��KHDWLQJ��FRROLQJ�
GHK\GUDWLRQ�DQG�FRPSUHVVLRQ��>���2�6�6�����������@
�����0DQXIDFWXULQJ�RSHUDWLRQ��PHDQV�WKH�GHVLJQLQJ��PDQXIDFWXULQJ�
FRPSRXQGLQJ��SURFHVVLQJ��DVVHPEOLQJ��ZDUHKRXVLQJ��RU�SUHSDULQJ�RI
DUWLFOHV�IRU�VDOH�DV�WDQJLEOH�SHUVRQDO�SURSHUW\��$�PDQXIDFWXULQJ�RSHUDWLRQ
EHJLQV�DW�WKH�SRLQW�ZKHUH�WKH�PDWHULDOV�HQWHU�WKH�PDQXIDFWXULQJ�VLWH�DQG
HQGV�DW�WKH�SRLQW�ZKHUH�D�ILQLVKHG�SURGXFW�OHDYHV�WKH�PDQXIDFWXULQJ�VLWH�
�0DQXIDFWXULQJ�RSHUDWLRQ��GRHV�QRW�LQFOXGH�DGPLQLVWUDWLRQ��VDOHV�
GLVWULEXWLRQ��WUDQVSRUWDWLRQ��VLWH�FRQVWUXFWLRQ��RU�VLWH�PDLQWHQDQFH�
([WUDFWLYH�DFWLYLWLHV�DQG�ILHOG�SURFHVVHV�VKDOO�QRW�EH�GHHPHG�WR�EH�D�SDUW�RI
D�PDQXIDFWXULQJ�RSHUDWLRQ�HYHQ�ZKHQ�SHUIRUPHG�E\�D�SHUVRQ�RWKHUZLVH
HQJDJHG�LQ�PDQXIDFWXULQJ��>���2�6������������@
�����0DQXIDFWXULQJ�VLWH��PHDQV�D�ORFDWLRQ�ZKHUH�D�PDQXIDFWXULQJ
RSHUDWLRQ�LV�FRQGXFWHG��LQFOXGLQJ�D�ORFDWLRQ�FRQVLVWLQJ�RI�RQH�RU�PRUH
EXLOGLQJV�RU�VWUXFWXUHV�LQ�DQ�DUHD�RZQHG��OHDVHG��RU�FRQWUROOHG�E\�D



PDQXIDFWXUHU��>���2�6������������@�,W�LV�QRW�UHTXLUHG�WKDW�WKH�EXLOGLQJ�RU
VWUXFWXUHV�RZQHG��OHDVHG��RU�FRQWUROOHG�E\�D�PDQXIDFWXUHU�EH�ORFDWHG�RQ�D
VLQJOH�WUDFW�RI�ODQG�RU�RQ�FRQWLJXRXV�WUDFWV�RI�ODQG�
�����3UHGRPLQDQW�RU�SUHGRPLQDQWO\��PHDQV�WKH�PRVW�IUHTXHQW�RU�IRU�WKH
PRVW�SDUW�
�����6DOHV��PHDQV�WKH�DFWLYLWLHV�LQYROYHG�LQ�VHOOLQJ�D�PDQXIDFWXUHU
V�JRRGV
WR�RWKHUV��DQG�LQFOXGHV�DGYHUWLVLQJ�RU�PDUNHWLQJ��SULQWLQJ��SUHSDUDWLRQ��DQG
GLVWULEXWLRQ�RI�FDWDORJV�DQG�IO\HUV��DQG�SURGXFW�H[KLELWLRQ�DQG�SURPRWLRQ�
�����6LWH�FRQVWUXFWLRQ��PHDQV�WKH�FRQVWUXFWLRQ�RI�EXLOGLQJV�DQG�RWKHU
VWUXFWXUHV�DQG�LPSURYHPHQWV�WR�UHDO�SURSHUW\��7KH�WHUP�LQFOXGHV�ODQG
SUHSDUDWLRQ��QHZ�FRQVWUXFWLRQ��UHFRQVWUXFWLRQ��UHPRGHOLQJ��UHQRYDWLRQ�
UHSDLU��XSJUDGLQJ�DQG�PDNLQJ�DOWHUDWLRQV�DQG�DGGLWLRQV�WR�WKH�UHDO�SURSHUW\�
ZKHWKHU�WKH�ZRUN�LV�GRQH�E\�WKH�PDQXIDFWXUHU�RU�E\�RWKHU�ILUPV�
������6LWH�PDLQWHQDQFH��PHDQV�WKH�SURYLVLRQ�RI�IDFLOLWLHV�VXSSRUW�VHUYLFHV
DV�GHILQHG�LQ�WKH�1RUWK�$PHULFDQ�,QGXVWU\�&ODVVLILFDWLRQ�6\VWHP��&RGH
���������6LWH�PDLQWHQDQFH��GRHV�QRW�LQFOXGH�LWHPV�XVHG�LQ�WKH
PDQXIDFWXULQJ�RSHUDWLRQ��DV�GHILQHG�LQ�WKLV�6HFWLRQ��RU�LQ�ZDVWH�GLVSRVDO
DFWLYLWLHV�UHVXOWLQJ�IURP�WKH�PDQXIDFWXULQJ�RSHUDWLRQV�
������7UDQVSRUWDWLRQ��PHDQV�WR�PRYH�RU�FDUU\�WDQJLEOH�SHUVRQDO�SURSHUW\
WR�D�PDQXIDFWXULQJ�VLWH��SULRU�WR�WKH�WLPH�LW�HQWHUV�LQWR�WKH�PDQXIDFWXULQJ
SURFHVV��DQG�WR�PRYH�RU�FDUU\��WDQJLEOH�SHUVRQDO�SURSHUW\�IURP�D
PDQXIDFWXULQJ�VLWH��DIWHU�VXFK�SURSHUW\�OHDYHV�WKH�PDQXIDFWXULQJ�RSHUDWLRQ�
7KH�WHUP��WUDQVSRUWDWLRQ��LQFOXGHV�WKH�SXUFKDVH��PDLQWHQDQFH��UHSDLU�
RYHUKDXO��UHEXLOGLQJ��VWRUDJH�DQG�RSHUDWLRQ�RI�YHKLFOHV�DQG�WUDQVSRUWDWLRQ
HTXLSPHQW�

�E��$FWLYLWLHV�LQFOXGHG�LQ�PDQXIDFWXULQJ�RSHUDWLRQV��3XUFKDVHV�E\�D
PDQXIDFWXUHU�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�IRU�XVH�LQ�D�PDQXIDFWXULQJ
RSHUDWLRQ�DUH�H[HPSW�IURP�VDOHV�DQG�XVH�WD[HV�LQ�2NODKRPD��2SHUDWLRQV�SHUIRUPHG
E\�D�VXE�FRQWUDFWRU�WR�WKH�PDQXIDFWXUHU�PD\�DOVR�TXDOLI\�DV�D�PDQXIDFWXULQJ
RSHUDWLRQ�LI�WKH�FRQWUDFWRU�LV�SHUIRUPLQJ�VXE�DVVHPEO\�ZRUN�OHDGLQJ�WR�FRPSOHWLRQ
RI�WKH�ILQLVKHG�SURGXFW��$FWLYLWLHV�LQFOXGHG�LQ�D�PDQXIDFWXULQJ�RSHUDWLRQ�LQFOXGH
WKH�IROORZLQJ�

����3URGXFW�GHYHORSPHQW��([DPSOHV�RI�SURSHUW\�XVHG�LQ�SURGXFW
GHYHORSPHQW�LQFOXGH�UDZ�PDWHULDOV��PDFKLQHU\��DQG�HTXLSPHQW�XWLOL]HG�LQ
GHVLJQLQJ�DQG�PDNLQJ�SURWRW\SHV�
����3URGXFWLRQ��3URGXFWLRQ�LQFOXGHV�WKRVH�SURFHVVHV�DQG�DFWLYLWLHV
FRQVLVWLQJ�RI�PDQXIDFWXULQJ��FRPSRXQGLQJ��SURFHVVLQJ��DVVHPEOLQJ��RU
SUHSDULQJ�RI�DUWLFOHV�IRU�VDOH�DV�WDQJLEOH�SHUVRQDO�SURSHUW\�

�$��3URGXFWLRQ�VXSSOLHV��([DPSOHV�RI�SURGXFWLRQ�VXSSOLHV�LQFOXGH
LWHPV�XVHG�LQ�WKH�SURGXFWLRQ�SURFHVV��VXFK�DV�

�L��5DZ�PDWHULDOV�
�LL��&RDO��IXHO��RLO��HOHFWULFLW\��QDWXUDO�JDV��DUWLILFLDO�JDV�
VWHDP�DQG�UHIULJHUDWLRQ��ZKHQ�XVHG�LQ�WKH�SURGXFWLRQ
SURFHVV�RU�ZKHQ�XVHG�WR�JHQHUDWH�SRZHU�RU�WR�FUHDWH�RU
PDLQWDLQ�D�WHPSHUDWXUH�QHFHVVDU\�IRU�WKH�SURGXFWLRQ
SURFHVV�
�LLL��0LVFHOODQHRXV�VXSSOLHV�WKDW�DUH�FRQVXPHG�LQ�WKH
SURGXFWLRQ�SURFHVV��VXFK�DV�OXEULFDWLQJ�RLOV�DQG�JUHDVHV
XVHG�RQ�PDFKLQHU\�DQG�HTXLSPHQW�

�%��0DQXIDFWXULQJ�VXSSOLHV��([DPSOHV�RI�PDQXIDFWXULQJ�VXSSOLHV
LQFOXGH�LWHPV�XVHG�WR�VHUYLFH�DQG�RSHUDWH�PDQXIDFWXULQJ�HTXLSPHQW�



VXFK�DV�
�L��:RUN�FORWKLQJ��VXFK�DV�FRYHUDOOV�DQG�XQLIRUPV��VDIHW\
JRJJOHV��IDFH�PDVNV��KHOPHWV��JORYHV��DSURQV��VKRH�DQG
VOHHYH�SURWHFWRUV�
�LL��6WDWLF�PDWV�
�LLL��6XUJH�SURWHFWRUV�

�&��0DQXIDFWXULQJ�WRROV��0DQXIDFWXULQJ�WRROV�HOLJLEOH�IRU
H[HPSWLRQ�ZKHQ�SXUFKDVHG�IRU�XVH�LQ�D�PDQXIDFWXULQJ�RSHUDWLRQ�DUH
WKRVH�WRROV�XVHG�LQ�WKH�PDQXIDFWXULQJ�SURFHVV��VXFK�DV�

�L��6FDOHV�WR�PHDVXUH�UDZ�PDWHULDOV�
�LL��.QLYHV��VWDSOH�JXQV��WDSH�JXQV�
�LLL��+DQG�WRROV�XVHG�RQ�WKH�SURGXFW�RU�LQ�WKH�PDLQWHQDQFH�RI
H[HPSW�PDFKLQHU\�

�'��0DQXIDFWXULQJ�HTXLSPHQW�DQG�PDFKLQHU\��([DPSOHV�RI
PDQXIDFWXULQJ�HTXLSPHQW�DQG�PDFKLQHU\�HOLJLEOH�IRU�H[HPSWLRQ
ZKHQ�SXUFKDVHG�E\�D�PDQXIDFWXUHU�LQFOXGH�

�L��0DQXIDFWXULQJ�HTXLSPHQW��PDFKLQHU\��DQG�DVVRFLDWHG
UHSDLU�RU�UHSODFHPHQW�SDUWV�
�LL��'XVW�FROOHFWRU�HTXLSPHQW�
�LLL��3DLQW�ERRWKV�
�LY��&RQYH\RUV�
�Y��)RUNOLIWV�

����7HVWLQJ�RU�TXDOLW\�FRQWURO��(TXLSPHQW�DQG�VXSSOLHV�XVHG�LQ�WHVWLQJ�RU
TXDOLW\�FRQWURO��RU�ERWK��PD\�TXDOLI\�IRU�WKH�H[HPSWLRQ�ZKHQ�SXUFKDVHG�E\
D�PDQXIDFWXUHU�IRU�XVH�LQ�D�PDQXIDFWXULQJ�RSHUDWLRQ�
����3URGXFWLRQ�ZDVWH�GLVSRVDO��(TXLSPHQW�DQG�VXSSOLHV�SXUFKDVHG�E\�D
PDQXIDFWXUHU�WR�EH�XVHG�LQ�SURGXFWLRQ�ZDVWH�GLVSRVDO�DW�D�PDQXIDFWXULQJ
VLWH�PD\�TXDOLI\�IRU�WKH�H[HPSWLRQ�
����:DUHKRXVLQJ�VXSSOLHV�DQG�HTXLSPHQW��([DPSOHV�RI�ZDUHKRXVLQJ
VXSSOLHV�DQG�HTXLSPHQW�HOLJLEOH�IRU�H[HPSWLRQ�ZKHQ�SXUFKDVHG�E\�D
PDQXIDFWXUHU�LQFOXGH�

�$��)ORZ�UDFNV�
�%��7DEOHV�
�&��6WRUDJH�XQLWV�
�'��:UDSSLQJ��SDFNLQJ��RU�SDFNDJLQJ�VXSSOLHV��XVHG�WR�IXUWKHU�WKH
VDOH�RI�D�SURGXFW�
�(��/DEHOV�DQG�ODEHO�PDNHUV�
�)��,QYHQWRU\�FRQWURO�LWHPV�

����6KLSSLQJ��([DPSOHV�RI�VKLSSLQJ�VXSSOLHV�HOLJLEOH�IRU�H[HPSWLRQ�ZKHQ
SXUFKDVHG�E\�D�PDQXIDFWXUHU�LQFOXGH�

�$��%R[HV��VFDOHV��LQVHUWV�
�%��7DSH�GLVSHQVHUV�

�F��1RQ�H[HPSW�XVHV��7KH�IROORZLQJ�LWHPV�DQG�XVHV�ZLOO�UHVXOW�LQ�WKH�WD[DELOLW\�RI
WKH�WUDQVDFWLRQ�

����,WHPV�SXUFKDVHG�IRU�XVH��RU�PDQXIDFWXUHG�DQG�ZLWKGUDZQ�IURP
LQYHQWRU\�DQG�XVHG��LQ�WKH�DUHDV�RI�DGPLQLVWUDWLRQ��GLVWULEXWLRQ��VDOHV��VLWH
FRQVWUXFWLRQ��VLWH�PDLQWHQDQFH��RU�WUDQVSRUWDWLRQ��DUH�VXEMHFW�WR�VDOHV�WD[�LI
WKH�LWHPV�DUH�SXUFKDVHG�RU�ZLWKGUDZQ�IURP�DQ�LQYHQWRU\�LQ�2NODKRPD��,I
WDQJLEOH�SHUVRQDO�SURSHUW\�LV�SXUFKDVHG�RU�ZLWKGUDZQ�IURP�LQYHQWRU\
RXWVLGH�2NODKRPD��WR�EH�XVHG�LQ�2NODKRPD�IRU�WKHVH�QRQ�H[HPSW�SXUSRVHV�
LW�LV�VXEMHFW�WR�XVH�WD[��7KH�DPRXQW�RI�WD[�GXH�LV�FRPSXWHG�EDVHG�XSRQ�WKH



�VDOHV�YDOXH���RI�WKH�JRRGV�ZLWKGUDZQ��DV�GHILQHG�LQ�2$&������������
����*RRGV��ZDUHV��PHUFKDQGLVH��SURSHUW\��PDFKLQHU\�DQG�HTXLSPHQW��XVHG
LQ�D�QRQ�PDQXIDFWXULQJ�DFWLYLW\�RU�SURFHVV�DV�VHW�IRUWK�LQ�SDUDJUDSK����RI
6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�VKDOO�QRW�EH�HOLJLEOH�IRU
WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�E\�YLUWXH�RI�WKH�DFWLYLW\�RU�SURFHVV
EHLQJ�SHUIRUPHG�LQ�FRQMXQFWLRQ�ZLWK�RU�LQWHJUDWHG�LQWR�D�PDQXIDFWXULQJ
RSHUDWLRQ��>���2�6�6XSS����������������@

�G��3UHGRPLQDQW�XVH��,QFLGHQWDO�XVH�RI�RWKHUZLVH�TXDOLI\LQJ�LWHPV�RU�PDFKLQHU\
SUHGRPLQDQWO\�XVHG�LQ�WKH�PDQXIDFWXULQJ�RSHUDWLRQ�ZLOO�QRW�UHVXOW�LQ
GLVTXDOLILFDWLRQ�

����:KHUH�DQ�LWHP�LV�SUHGRPLQDQWO\�XVHG�LQ�WKH�PDQXIDFWXULQJ�RSHUDWLRQ�
DQ\�QRQ�H[HPSW�XVH�ZLOO�EH�FRQVLGHUHG�LQFLGHQWDO��DQG�ZLOO�QRW�GLVTXDOLI\
WKH�LWHP�IURP�WKH�H[HPSWLRQ�
����:KHUH�HOHFWULFLW\�RU�QDWXUDO�JDV�LV�PHWHUHG�WKURXJK�D�VLQJOH�PHWHU��DQG
WKH�SUHGRPLQDQW�XVH�LV�LQ�WKH�PDQXIDFWXULQJ�RSHUDWLRQ��DQ\�UHPDLQLQJ�XVDJH
ZLOO�EH�FRQVLGHUHG�LQFLGHQWDO��DQG�ZLOO�EH�H[HPSW�

�H��$SSOLFDELOLW\�RI�H[DPSOHV��,WHPV�HQXPHUDWHG�LQ��E��DQG��F��RI�WKLV�6HFWLRQ�DUH
H[DPSOHV�DQG�LOOXVWUDWLRQV�RQO\��DQG�DUH�QRW�LQWHQGHG�WR�EH�H[FOXVLYH�RU�H[KDXVWLYH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������8VH�RI�PDQXIDFWXUHU
V�OLPLWHG�H[HPSWLRQ�FHUWLILFDWH��JXLGHOLQHV
WR�GHWHUPLQH�LI�H[HPSWLRQ�DSSOLHV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

���������������0DQXIDFWXUHG�JRRGV�WUDQVSRUWHG�RXW�RI�2NODKRPD
>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�����������������0DQXIDFWXUHG�JRRGV�WUDQVSRUWHG�RXW�RI�2NODKRPD
�D��$�PDQXIDFWXUHU�PD\�VHOO�WDQJLEOH�SHUVRQDO�SURSHUW\�LW�PDQXIDFWXUHV��H[HPSW
IURP�VDOHV�WD[��WR�D�SHUVRQ�ZKR�LPPHGLDWHO\�WDNHV�WKH�PDQXIDFWXUHG�LWHP�RXWVLGH
2NODKRPD�IRU�LPPHGLDWH�DQG�H[FOXVLYH�XVH�RXWVLGH�2NODKRPD��3URYLGHG�KRZHYHU�
WKDW�VDOHV�DW�D�UHWDLO�RXWOHW�VKDOO�QRW�TXDOLI\�IRU�WKH�H[HPSWLRQ�
�E��,Q�RUGHU�WR�TXDOLI\�IRU�WKLV�H[HPSWLRQ��WKH�SXUFKDVHU�PXVW�JLYH�D�ZULWWHQ
VWDWHPHQW�WR�WKH�PDQXIDFWXUHU�VHOOHU�WKDW�WKH�SURSHUW\�ZLOO�OHDYH�WKH�6WDWH�DQG�ZLOO
QRW�EH�XVHG�LQ�2NODKRPD�
�F��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ���UHWDLO�RXWOHW��PHDQV�DQ\�SODFH�ZKHUH�VDOHV�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�DUH�PDGH�LQ�VPDOO�TXDQWLWLHV�WR�XOWLPDWH�FRQVXPHUV�WR
PHHW�SHUVRQDO�QHHGV��UDWKHU�WKDQ�IRU�FRPPHUFLDO�RU�LQGXVWULDO�XVHV�RI�WKH�DUWLFOHV
VROG��>6HH�����2�6����������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII��������@

���������������([HPSWLRQ�IRU��TXDOLILHG�PDQXIDFWXUHUV�
�D��4XDOLILFDWLRQ��6DOHV�RI�FRQVWUXFWLRQ�PDWHULDOV�WR�D�TXDOLILHG�PDQXIDFWXUHU�WR�EH
FRQVXPHG�RU�LQFRUSRUDWHG�LQ�D�QHZ�PDQXIDFWXULQJ�IDFLOLW\�RU�WR�H[SDQG�DQ�H[LVWLQJ
PDQXIDFWXULQJ�IDFLOLW\�DUH�H[HPSW�IURP�VDOHV�DQG�XVH�WD[��)RU�SXUSRVHV�RI�WKLV
H[HPSWLRQ��VDOHV�PDGH�WR�D�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�ZKR�KDV�SUHYLRXVO\�HQWHUHG
LQWR�D�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�D�TXDOLILHG�PDQXIDFWXUHU�IRU�FRQVWUXFWLRQ�RU



H[SDQVLRQ�RI�D�PDQXIDFWXULQJ�IDFLOLW\�VKDOO�EH�FRQVLGHUHG�VDOHV�PDGH�WR�WKH
TXDOLILHG�PDQXIDFWXUHU�

�����0DQXIDFWXULQJ�IDFLOLW\��IRU�SXUSRVHV�RI�WKLV�H[HPSWLRQ��PHDQV
EXLOGLQJV�DQG�ODQG�LPSURYHPHQWV�XVHG�LQ�PDQXIDFWXULQJ�DV�GHILQHG�LQ
6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��H[FHSW�WKDW�XS�WR�WHQ
SHUFHQW�������RI�WKH�VTXDUH�IHHW�RI�VXFK�EXLOGLQJ�PD\�EH�GHYRWHG�WR�RIILFH
WR�SURYLGH�FOHULFDO�VXSSRUW�IRU�WKH�PDQXIDFWXULQJ�RSHUDWLRQ�DQG�VKDOO�DOVR
PHDQ�EXLOGLQJ�DQG�ODQG�LPSURYHPHQWV�XVHG�IRU�WKH�SXUSRVH�RI�SDFNLQJ�
SDFNDJLQJ��UHSDFNDJLQJ��ODEHOLQJ�RU�DVVHPEOLQJ�IRU�GLVWULEXWLRQ�WR�PDUNHW�
LI�DW�OHDVW�VHYHQW\�SHUFHQW�������RI�WKH�SURGXFW�LV�PDGH�LQ�2NODKRPD�E\�WKH
VDPH�FRPSDQ\�EXW�DW�DQ�RII�VLWH�LQ�VWDWH�PDQXIDFWXULQJ�IDFLOLW\�RU�IDFLOLWLHV�
5HWDLO�RXWOHWV�ZLOO�EH�LQFOXGHG�RQO\�LI�WKH�UHWDLO�RXWOHW�LV�RSHUDWHG�LQ
FRQMXQFWLRQ�ZLWK�DQG�RQ�WKH�VDPH�VLWH�RU�SUHPLVHV�DV�WKH�PDQXIDFWXULQJ
IDFLOLW\�
�����4XDOLILHG�PDQXIDFWXUHU��IRU�SXUSRVHV�RI�WKLV�H[HPSWLRQ��PHDQV�

�$��$Q\�HQWHUSULVH�ZKRVH�WRWDO�FRVW�RI�FRQVWUXFWLRQ�RI�D�QHZ�RU
H[SDQGHG�IDFLOLW\�H[FHHGV�WKH�VXP�RI�)LYH�0LOOLRQ�'ROODUV
����������������DQG�WKH�QHZ�RU�H[SDQGHG�IDFLOLW\�DGGV�DW�OHDVW�2QH
+XQGUHG�������QHZ�IXOO�WLPH�HTXLYDOHQW�HPSOR\HHV��DV�FHUWLILHG�E\
WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ��DQG�VXFK�HPSOR\HHV�DUH
PDLQWDLQHG�IRU�D�SHULRG�RI�DW�OHDVW�WKLUW\�VL[������PRQWKV��XSRQ
FRPSOHWLRQ�RI�WKH�IDFLOLW\�
�%��,I�WKH�FRVW�RI�FRQVWUXFWLRQ�H[FHHGV�7HQ�0LOOLRQ�'ROODUV
�����������������DQG�WKH�FRPELQHG�FRVW�RI�FRQVWUXFWLRQ�PDWHULDO�
PDFKLQHU\��HTXLSPHQW��DQG�RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�H[FHHGV
)LIW\�0LOOLRQ�'ROODUV�������������������WKH�UHTXLUHG�QXPEHU�RI�QHZ
IXOO�WLPH�HTXLYDOHQW�HPSOR\HHV�WR�EH�DGGHG�DQG�PDLQWDLQHG�WR�EH�D
�TXDOLILHG�PDQXIDFWXUHU��LV�6HYHQW\�ILYH������
�&��,I�WKH�WRWDO�FRVW�RI�FRQVWUXFWLRQ�H[FHHGV�WKH�VXP�RI�7KUHH
+XQGUHG�0LOOLRQ�'ROODUV�������������������WKH��TXDOLILHG
PDQXIDFWXUHU��PXVW�PDLQWDLQ�DQ�HPSOR\PHQW�OHYHO�RI�D�OHDVW
������IXOO�WLPH�HTXLYDOHQW�HPSOR\HHV�

�����7RWDO�FRVWV�RI�FRQVWUXFWLRQ��GHILQHG��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ�
�WRWDO�FRVW�RI�FRQVWUXFWLRQ��PHDQV�DQG�LQFOXGHV�EXLOGLQJ�DQG�FRQVWUXFWLRQ
PDWHULDOV��DQG�HQJLQHHULQJ�DQG�DUFKLWHFWXUDO�IHHV�RU�FKDUJHV�GLUHFWO\
DVVRFLDWHG�ZLWK�WKH�FRQVWUXFWLRQ�RI�D�QHZ�RU�H[SDQGHG�IDFLOLW\��EXW�VKDOO�QRW
LQFOXGH�DWWRUQH\�IHHV��)RU�SXUSRVHV�RI��D�����&��RI�WKLV�6HFWLRQ�WKH��WRWDO
FRVW�RI�FRQVWUXFWLRQ��VKDOO�DOVR�LQFOXGH�WKH�FRVW�RI�TXDOLILHG�GHSUHFLDEOH
SURSHUW\��DV�GHILQHG�E\�6HFWLRQ��������RI�7LWOH����RI�WKH�2NODKRPD
6WDWXWHV��DQG�ODERU�VHUYLFHV�SHUIRUPHG�LQ�WKH�FRQVWUXFWLRQ�RI�D�QHZ�RU
H[SDQGHG�IDFLOLW\�
����7KH�HPSOR\PHQW�UHTXLUHPHQW��7KH�HPSOR\PHQW�UHTXLUHPHQW
GHVFULEHG�LQ�WKLV�6HFWLRQ�FDQ�EH�VDWLVILHG�E\�D�SRUWLRQ�RI�WKH�UHTXLUHG�QHZ
IXOO�WLPH�HTXLYDOHQW�HPSOR\HHV�EHLQJ�HPSOR\HG�DW�D�PDQXIDFWXULQJ�IDFLOLW\
UHODWHG�WR�RU�VXSSRUWHG�E\�WKH�QHZ�RU�H[SDQGHG�EXVLQHVV��VR�ORQJ�DV�ERWK�RU
DOO�IDFLOLWLHV�DUH�RZQHG�E\�WKH�VDPH�SHUVRQ�

�E��/LPLWDWLRQV�
����7KH�H[HPSWLRQ�SHUWDLQV�RQO\�WR�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\
FRQVXPHG�RU�LQFRUSRUDWHG�LQ�WKH�FRQVWUXFWLRQ�RI�D�QHZ�PDQXIDFWXULQJ
IDFLOLW\�RU�WKH�H[SDQVLRQ�RI�DQ�H[LVWLQJ�IDFLOLW\�PDGH�DIWHU�-XQH����������7KH
H[HPSWLRQ�DSSOLHV�WR�VDOHV�PDGH�WR�D�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�WR�EH



FRQVXPHG�RU�LQFRUSRUDWHG�LQ�WKH�FRQVWUXFWLRQ�RI�D�QHZ�RU�H[SDQGHG
PDQXIDFWXULQJ�IDFLOLW\�SXUVXDQW�WR�D�FRQWUDFW�ZLWK�D�TXDOLILHG�PDQXIDFWXUHU
DV�ZHOO�DV�WR�VDOHV�PDGH�WR�D�TXDOLILHG�PDQXIDFWXUHU�
����7KH�H[HPSWLRQ�DSSOLHV�RQO\�WR�WDQJLEOH�SHUVRQDO�SURSHUW\�WKDW�EHFRPHV
D�SDUW�RI�WKH�IDFLOLW\�RU�WKDW�LV�GLUHFWO\�FRQVXPHG�LQ�WKH�FRQVWUXFWLRQ�SURFHVV�
����1R�H[HPSWLRQ�VKDOO�EH�JUDQWHG�LI�WKH�TXDOLILHG�PDQXIDFWXUHU�IDLOV�WR�ILOH
ERWK�WKH�GRFXPHQWDWLRQ�UHTXLUHG�LQ��H�����RI�WKLV�6HFWLRQ�DQG�WKH�UHTXLUHG
FHUWLILFDWLRQ�LVVXHG�E\�WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ�ZLWK�WKH
&RPPLVVLRQ�

�F��$GPLQLVWUDWLRQ��3XUVXDQW�WR�VWDWXWH��WKH�H[HPSWLRQ�IRU�VDOHV�WR�D�TXDOLILHG
PDQXIDFWXUHU�RXWOLQHG�LQ�WKLV�6HFWLRQ�ZLOO�EH�DGPLQLVWHUHG�DV�D�UHIXQG�IRU�VWDWH�DQG
ORFDO�WD[HV�SDLG�E\�WKH�TXDOLILHG�PDQXIDFWXUHU�WR�WKH�YHQGRU�RU��LQ�WKH�FDVH�RI�XVH
WD[��VHOI�UHPLWWHG�WR�WKH�VWDWH�RI�2NODKRPD�
�G��$SSOLFDWLRQ�SURFHVV�

����$SSOLFDWLRQ��$OO�SHUVRQV�ZKR�EHOLHYH�WKDW�WKH\�IDOO�ZLWKLQ�WKH
H[HPSWLRQ�SURYLGHG�VKDOO�ILOH�DQ�$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�ZLWK�WKH
&RPPLVVLRQ��7KH�$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�VKDOO�EH�RQ�IRUPV�SURYLGHG
E\�WKH�&RPPLVVLRQ�DQG�VKDOO�LQFOXGH��DV�DWWDFKPHQWV��VSHFLILFDWLRQ�RI�WKH
QHZ�RU�H[SDQGHG�PDQXIDFWXULQJ�IDFLOLW\�D�FRPSOHWH�GHVFULSWLRQ�RI�WKH
SURGXFW�WR�EH�PDQXIDFWXUHG��DQG�RWKHU�LQIRUPDWLRQ�UHTXHVWHG�E\�WKH
&RPPLVVLRQ�
����5HYLHZ��8SRQ�UHFHLSW�RI�WKH�$SSOLFDWLRQ��WKH�$SSOLFDWLRQ�ZLOO�EH
UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�FRPSOHWHQHVV�DQG�FRPSOLDQFH�ZLWK�WKH
H[HPSWLRQ��$�FRS\�RI�WKH�DSSOLFDWLRQ�ZLOO�EH�IRUZDUGHG�WR�WKH�(PSOR\PHQW
6HFXULW\�&RPPLVVLRQ�IRU�HVWDEOLVKPHQW�RI�WKH�HQWLWLHV�EDVH�OLQH
HPSOR\PHQW��7KH�DSSOLFDQW�ZLOO�EH�QRWLILHG�RI�DQ\�DFWLRQ�WDNHQ�UHJDUGLQJ
WKH�$SSOLFDWLRQ�E\�WKH�&RPPLVVLRQ�

�H��&ODLPV�SURFHVV�
����5HFRUGV�UHTXLUHG�IRU�FODLP�

�$��)RU�HDFK�SXUFKDVH�PDGH��WKH�HQWLW\�ZKR�EHOLHYHV�WKDW�LW�ZLOO�EH
FHUWLILHG�DV�D�TXDOLILHG�PDQXIDFWXUHU�VKDOO�ILOH�WKH�IROORZLQJ
GRFXPHQWDWLRQ�ZLWK�WKH�&RPPLVVLRQ�RQ�IRUPV�SURYLGHG�IRU�WKDW
SXUSRVH�E\�WKH�&RPPLVVLRQ�

�L��,QYRLFH�LQGLFDWLQJ�WKH�DPRXQW�RI�VWDWH�DQG�ORFDO�WD[HV
ELOOHG�WR�WKH�TXDOLILHG�PDQXIDFWXUHU�
�LL��$IILGDYLW�RI�WKH�YHQGRU�RI�WKH�FRQVWUXFWLRQ�PDWHULDOV
UHIOHFWHG�RQ�WKH�LQYRLFH�WKDW�VWDWH�DQG�ORFDO�VDOHV�WD[
UHIOHFWHG�RQ�WKDW�LQYRLFH�KDV�QRW�EHHQ�DXGLWHG��UHEDWHG��RU
UHIXQGHG�WR�WKH�TXDOLILHG�PDQXIDFWXUHU�EXW�UDWKHU�WKH�VDOHV
WD[�FKDUJH�KDV�EHHQ�FROOHFWHG�WR�WKH�YHQGRU�DQG�UHPLWWHG�WR
WKH�&RPPLVVLRQ��$Q\�QXPEHU�RI�LQYRLFHV�IURP�WKH�VDPH
YHQGRU�PD\�EH�DWWDFKHG�WR�RQH�DIILGDYLW�VR�ORQJ�DV�WKH
DIILGDYLW�FRYHUV�DOO�LQYRLFHV�DWWDFKHG�
�LLL��$OO�DGGLWLRQDO�GRFXPHQWDWLRQ�UHTXLUHG�WR�EH�VXEPLWWHG
E\�WKH�&RPPLVVLRQ�

�%��,Q�FDVHV�ZKHUH�WKH�VWDWH�DQG�ORFDO�VDOHV�WD[�ZDV�SDLG�E\�D
FRQWUDFWRU�RU�VXE�FRQWUDFWRU�ZKR�KDV�SUHYLRXVO\�HQWHUHG�LQWR�D
FRQWUDFW�ZLWK�D�TXDOLILHG�PDQXIDFWXUHU��WKH�TXDOLILHG�PDQXIDFWXUHU
VKDOO�ILOH�ZLWK�WKH�&RPPLVVLRQ�WKH�IROORZLQJ�

�L��,QYRLFHV�LQGLFDWLQJ�WKH�DPRXQW�RI�VWDWH�DQG�ORFDO�VDOHV
WD[HV�ELOOHG�



�LL��$Q�DIILGDYLW�IURP�WKH�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�ZKR
PDGH�WKH�SXUFKDVH�RI�FRQVWUXFWLRQ�PDWHULDOV�UHIOHFWHG�RQ�WKH
LQYRLFH�VWDWLQJ�WKDW�WKH�VDOHV�WD[�UHIOHFWHG�RQ�WKH�DWWDFKHG
LQYRLFH�DQG�FODLPHG�E\�WKH�TXDOLILHG�PDQXIDFWXUHU�LV�EDVHG
RQ�VWDWH�DQG�ORFDO�VDOHV�WD[�SDLG�E\�WKH�FRQWUDFWRU�RU�VXE�
FRQWUDFWRU�RQ�FRQVWUXFWLRQ�PDWHULDOV�WR�EH�FRQVXPHG�RU
LQFRUSRUDWHG�LQ�D�FRQVWUXFWLRQ�RI�QHZ�RU�H[SDQGHG
PDQXIDFWXULQJ�IDFLOLW\�DQG�WKDW�WKH�DPRXQW�RI�VWDWH�DQG�ORFDO
VDOHV�WD[�FODLPHG�ZDV�SDLG�E\�WKH�FRQWUDFWRU�RU�VXE�
FRQWUDFWRU�WR�WKH�YHQGRU�DQG�QR�FUHGLW��UHIXQG�RU�UHEDWH�KDV
EHHQ�FODLPHG�E\�WKH�FRQWUDFWRU�RU�VXE�FRQWUDFWRU��$Q\
QXPEHU�RI�LQYRLFHV�FDQ�EH�DWWDFKHG�WR�DQ�DIILGDYLW�RI�D
FRQWUDFWRU�RU�VXE�FRQWUDFWRU�SURYLGHG�WKDW�DOO�LQYRLFHV
DWWDFKHG�UHIOHFW�SXUFKDVHV�PDGH�E\�WKDW�FRQWUDFWRU�RU�VXE�
FRQWUDFWRU�DQG�DUH�UHIOHFWHG�LQ�WKH�DIILGDYLW�
�LLL��$GGLWLRQDO�GRFXPHQWDWLRQ�UHTXLUHG�E\�WKH�&RPPLVVLRQ�

����)LOLQJ�FODLPV��$W�WKH�RSWLRQ�RI�WKH�HQWLW\�ZKR�EHOLHYHV�LW�ZLOO�EH
FHUWLILHG�DV�D�TXDOLILHG�PDQXIDFWXUHU��WKH�GRFXPHQWDWLRQ�FDQ�EH�ILOHG
PRQWKO\��TXDUWHUO\��VHPL�DQQXDOO\��RU�DQQXDOO\��&HUWLILFDWLRQ�LVVXHG�E\�WKH
(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ�PXVW�EH�ILOHG�ZLWKLQ�WKLUW\�VL[�����
PRQWKV�RI�WKH�GDWH�RI�ILUVW�SXUFKDVH�
����5HYLHZ��7KH�&RPPLVVLRQ�ZLOO�UHYLHZ�WKH�GRFXPHQWDWLRQ�VXEPLWWHG�DQG
GHWHUPLQH�ZLWKLQ�WKLUW\������GD\V�ZKHWKHU�WKH�UHIXQG�FODLPHG�ZLOO�EH
DOORZHG��,Q�WKH�HYHQW�WKDW�WKH�FODLP�LV�GHQLHG��WKH�SHUVRQ�ZKR�VXEPLWWHG�WKH
GRFXPHQWDWLRQ�ZLOO�EH�QRWLILHG�E\�WKH�&RPPLVVLRQ�DV�WR�WKH�UHDVRQ�IRU
GHQLDO��7KH�SHUVRQ�ZKR�VXEPLWWHG�WKH�GRFXPHQWDWLRQ�ZLOO�VLPLODUO\�EH
QRWLILHG�WKDW�D�FODLP�KDV�EHHQ�DSSURYHG�

�I��)LVFDO�SURFHGXUH��(DFK�PRQWK��WKH�&RPPLVVLRQ�VKDOO�WUDQVIHU�IURP�VDOHV�WD[
FROOHFWHG�WKH�HVWLPDWHG�DPRXQW�RI�FODLPV�DSSURYHG�E\�WKH�&RPPLVVLRQ�WKH�SUHYLRXV
PRQWK�
�J��&HUWLILFDWLRQ�SURFHVV�

����$SSOLFDWLRQ�UHYLHZ��8SRQ�FRPSOHWLRQ�RI�WKH�QHZ�RU�H[SDQGHG�IDFLOLW\
DQG�WKH�DGGLWLRQ�RI�WKH�HPSOR\HHV�DV�UHTXLUHG�E\�VWDWXWH��WKH�SHUVRQ�ZKR
EHOLHYHV�KH�IDOOV�ZLWKLQ�WKH�H[HPSWLRQ�VKDOO�DSSO\�IRU�FHUWLILFDWLRQ�RQ�IRUPV
SURYLGHG�E\�WKH�&RPPLVVLRQ��(DFK�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�VKDOO�EH
UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�WKDW�WKH
WKUHVKROGV�UHTXLUHG�E\�ODZ�KDYH�EHHQ�PHW��'XULQJ�VXFK�WLPH�WKDW�WKH
&RPPLVVLRQ�LV�UHYLHZLQJ�WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ��WKH�&RPPLVVLRQ
ZLOO�IRUZDUG�D�FRS\�RI�WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�WR�WKH�(PSOR\PHQW
6HFXULW\�&RPPLVVLRQ�ZKR�ZLOO�UHYLHZ�HPSOR\HHV�KLUHG��8SRQ�FRPSOHWLRQ
RI�WKH�UHYLHZ�E\�WKH�&RPPLVVLRQ�DQG�WKH�(PSOR\PHQW�6HFXULWLHV
&RPPLVVLRQ��WKH�&RPPLVVLRQ�ZLOO�QRWLI\�WKH�DSSOLFDQW�RI�WKH�DSSURYDO�RU
GHQLDO�RI�WKH�FHUWLILFDWLRQ�UHTXHVWHG�
����$SSURYDO��7KH�DSSOLFDQW�ZKRVH�FHUWLILFDWLRQ�KDV�EHHQ�DSSURYHG�VKDOO
UHFHLYH�D�UHIXQG�LQ�WKH�DPRXQW�QRW�WR�H[FHHG�WKH�WRWDO�DPRXQW�RI�VWDWH�DQG
ORFDO�VDOHV�WD[HV�SDLG�DQG�SUHYLRXVO\�DSSURYHG�E\�WKH�&RPPLVVLRQ��7KH
DSSOLFDQW�ZLOO�DOVR�UHFHLYH�DFFUXHG�LQWHUHVW�XSRQ�WKH�SULQFLSDO�DPRXQW�RI�WKH
UHIXQG�PDGH��>6HH�����2�6�����������&�@
����$VVHVVPHQW��,I�DW�DQ\�WLPH�ZLWKLQ�WKLUW\�VL[������PRQWKV�RI�WKH�GDWH
FHUWLILFDWLRQ�LV�LVVXHG�E\�WKH�2NODKRPD�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ
WKH�QXPEHU�RI�IXOO�WLPH�HTXLYDOHQW�HPSOR\HHV�GURSV�EHORZ�RQH�KXQGUHG



������VXFK�HPSOR\HHV��DQ\�XVH�RU�VDOHV�WD[�DQG�LQWHUHVW�SUHYLRXVO\�UHIXQGHG
WR�WKH�WD[SD\HU�ZLOO�EH�DVVHVVHG�DJDLQVW�WKH�WD[SD\HU�UHFHLYLQJ�VXFK�UHIXQG
DQG�LQWHUHVW�
����'HQLDO�RI�FHUWLILFDWLRQ��SURWHVW�SURFHGXUH�

�$��$Q\�DSSOLFDQW�ZKRVH�UHTXHVW�IRU�FHUWLILFDWLRQ�LV�GHQLHG�PD\�
ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�GHQLDO�E\�WKH
&RPPLVVLRQ��ILOH�ZLWK�WKH�&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG
E\�WKH�DSSOLFDQW�RU�KLV�GXO\�DXWKRUL]HG�DJHQW�VHWWLQJ�RXW�

�L��D�VWDWHPHQW�RI�GHQLDO�DV�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�
�LL��D�VWDWHPHQW�RI�WKH�DSSOLFDQW
V�GLVDJUHHPHQW�ZLWK�VXFK
GHQLDO��DQG
�LLL��VXSSRUWLQJ�GRFXPHQWDWLRQ�UHOLHG�RQ�E\�WKH�WD[SD\HU�LQ
VXSSRUW�RI�FHUWLILFDWLRQ�

�%��,I�DQ�DSSOLFDQW�IDLOV�WR�ILOH�D�ZULWWHQ�SURWHVW�ZLWKLQ�WKH�VL[W\�����
GD\V��WKHQ�WKH�GHQLDO��ZLWKRXW�IXUWKHU�DFWLRQ�RI�WKH�&RPPLVVLRQ
VKDOO�EHFRPH�ILQDO�DQG�QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�
�&��$SSOLFDQWV�ILOLQJ�D�SURWHVW�WR�WKH�GHQLDO�RI�FHUWLILFDWLRQ�E\�WKH
&RPPLVVLRQ�VKDOO�EH�VFKHGXOHG�IRU�D�KHDULQJ�HQ�EDQF�EHIRUH�WKH
&RPPLVVLRQ�IRU�D�GDWH��WLPH�DQG�SODFH�VHW�E\�WKH�&RPPLVVLRQ�
1RWLFH�RI�WKH�GDWH��WLPH�DQG�SODFH�ZLOO�EH�JLYHQ�E\�PDLO�DW�OHDVW�WHQ
�����GD\V�SULRU�WR�WKH�KHDULQJ�
�'��7KH�EXUGHQ�RI�SURYLQJ�WKDW�WKH�GHQLDO�RI�FHUWLILFDWLRQ�ZDV
HUURQHRXV�LV�RQ�WKH�DSSOLFDQWV��7KH�DSSOLFDQW�FDQ�SUHVHQW�WHVWLPRQ\�
HYLGHQFH�DQG�DUJXPHQW�LQ�VXSSRUW�RI�WKH�UHTXHVWHG�FHUWLILFDWLRQ�
�(��7KH�&RPPLVVLRQ�ZLOO�LVVXH�DQ�RUGHU�LQ�HDFK�FDVH��7KDW�RUGHU�LV
GLUHFWO\�DSSHDODEOH�WR�WKH�6XSUHPH�&RXUW��7KH�DSSHDO�PXVW�EH
SHUIHFWHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�PDLOLQJ�RI�WKH�RUGHU�E\
ILOLQJ�D�3HWLWLRQ�LQ�(UURU�ZLWK�WKH�FOHUN�RI�WKH�6XSUHPH�&RXUW�RI�WKH
6WDWH�RI�2NODKRPD�DQG�E\�ILOLQJ�D�GHVLJQDWLRQ�RI�WKH�UHFRUG�ZLWK�WKH
6HFUHWDU\�RI�WKH�&RPPLVVLRQ�DW�WKH�VDPH�WLPH�WKH�3HWLWLRQ�LQ�(UURU
LV�ILOHG��>6HH�����2�6�������@
�)��)RU�IXUWKHU�LQIRUPDWLRQ�WKH�DSSOLFDQW�VKRXOG�UHIHU�WR�WKH�5XOHV
RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH
/DZ�-XGJHV�������������WKURXJK��������������>6HH�����2�6����
��������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG
DW����2N�5HJ�������HII��������@

���������������/LPLWDWLRQ�RQ�FUHGLWV
1R�TXDOLILHG�HVWDEOLVKPHQW��QRU�LWV�FRQWUDFWRUV�RU�VXEFRQWUDFWRUV��UHFHLYLQJ

DQ�LQFHQWLYH�SD\PHQW�SXUVXDQW�WR�WKH�2NODKRPD�4XDOLW\�-REV�3URJUDP�$FW����
2�6��������HW�VHT���VKDOO�EH�HOLJLEOH�WR�UHFHLYH�WKH�FUHGLW�GHVFULEHG�LQ�����������
���RU����������������>6HH�����2�6��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�EH
FRQVXPHG�RU�LQFRUSRUDWHG�LQ�WKH�FRQVWUXFWLRQ�RU�H[SDQVLRQ�RI�D�TXDOLILHG
DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\



�D��4XDOLILFDWLRQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�D�TXDOLILHG�DLUFUDIW
PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�WR�EH�FRQVXPHG�RU�LQFRUSRUDWHG�LQ�D�QHZ
IDFLOLW\�RU�WR�H[SDQG�DQ�H[LVWLQJ�IDFLOLW\�DUH�H[HPSW�IURP�VDOHV�DQG�XVH�WD[��)RU
SXUSRVHV�RI�WKLV�H[HPSWLRQ��VDOHV�PDGH�WR�D�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�ZKR�KDV
SUHYLRXVO\�HQWHUHG�LQWR�D�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�D�TXDOLILHG�DLUFUDIW
PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�IRU�FRQVWUXFWLRQ�RU�H[SDQVLRQ�RI�D�IDFLOLW\
VKDOO�EH�FRQVLGHUHG�VDOHV�PDGH�WR�WKH�TXDOLILHG�DLUFUDIW�PDLQWHQDQFH�RU
PDQXIDFWXULQJ�IDFLOLW\�

����)RU�SXUSRVHV�RI�WKLV�H[HPSWLRQ��IDFLOLW\��LV�GHILQHG�DV�EXLOGLQJV�DQG
ODQG�LPSURYHPHQWV�XVHG�LQ�PDLQWDLQLQJ�RU�PDQXIDFWXULQJ�DLUFUDIW��H[FHSW
WKDW�XS�WR�WHQ�SHUFHQW�������RI�WKH�VTXDUH�IHHW�RI�VXFK�EXLOGLQJ�PD\�EH
GHYRWHG�WR�RIILFH�VSDFH�XVHG�WR�SURYLGH�FOHULFDO�VXSSRUW�IRU�WKH
PDQXIDFWXULQJ�RSHUDWLRQ�
����)RU�SXUSRVHV�RI�WKLV�H[HPSWLRQ���DLUFUDIW�PDLQWHQDQFH�RU
PDQXIDFWXULQJ�IDFLOLW\��LV�GHILQHG�DV�DQ\�HQWHUSULVH�ZKRVH�WRWDO�FRVW�RI
FRQVWUXFWLRQ�H[FHHGV�WKH�VXP�RI�)LYH�0LOOLRQ�'ROODUV�����������������DQG
ZKLFK�HPSOR\V�DW�OHDVW�7ZR�+XQGUHG�)LIW\�������QHZ�IXOO�WLPH�HTXLYDOHQW
HPSOR\HHV��DV�FHUWLILHG�E\�WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ��XSRQ
FRPSOHWLRQ�RI�WKH�IDFLOLW\�

�E��/LPLWDWLRQV�
����7KH�H[HPSWLRQ�SHUWDLQV�RQO\�WR�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�PDGH
DIWHU�WKH�HIIHFWLYH�GDWH�RI�WKH�VWDWXWH��7KH�H[HPSWLRQ�DSSOLHV�WR�VDOHV�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�PDGH�WR�D�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�WR�EH
FRQVXPHG�RU�LQFRUSRUDWHG�LQ�WKH�FRQVWUXFWLRQ�RI�D�QHZ�RU�H[SDQGHG�IDFLOLW\
SXUVXDQW�WR�D�FRQWUDFW�ZLWK�DQ�DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ
IDFLOLW\��DV�ZHOO�DV�WR�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�PDGH�WR�DQ�DLUFUDIW
PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�
����1R�H[HPSWLRQ�VKDOO�EH�JUDQWHG�LI�WKH�DLUFUDIW�PDLQWHQDQFH�RU
PDQXIDFWXULQJ�IDFLOLW\�IDLOV�WR�ILOH�ERWK�WKH�GRFXPHQWDWLRQ�UHTXLUHG�EHORZ
ZLWK�WKH�&RPPLVVLRQ�ZLWKLQ�WKLUW\�VL[������PRQWKV�RI�ILUVW�SXUFKDVH�DQG�WKH
UHTXLUHG�FHUWLILFDWLRQ�LVVXHG�E\�WKH�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ
ZLWKLQ�VL[W\������PRQWKV�RI�ILUVW�SXUFKDVH�

�F��$GPLQLVWUDWLRQ��3XUVXDQW�WR�VWDWXWH��WKH�H[HPSWLRQ�RXWOLQHG�DERYH�ZLOO�EH
DGPLQLVWHUHG�DV�D�UHIXQG�IRU�VWDWH�DQG�ORFDO�WD[HV�SDLG�WR�WKH�YHQGRU�RU��LQ�WKH�FDVH
RI�XVH�WD[��VHOI�UHPLWWHG�WR�WKH�6WDWH�RI�2NODKRPD�
�G��$SSOLFDWLRQ�SURFHVV�

����$SSOLFDWLRQ��$OO�SHUVRQV�ZKR�EHOLHYH�WKDW�WKH\�IDOO�ZLWKLQ�WKH
H[HPSWLRQ�SURYLGHG�VKDOO�ILOH�DQ�$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�ZLWK�WKH
&RPPLVVLRQ��7KH�$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�VKDOO�EH�RQ�IRUPV�SURYLGHG
E\�WKH�&RPPLVVLRQ�DQG�VKDOO�LQFOXGH��DV�DWWDFKPHQWV��VSHFLILFDWLRQV�RI�WKH
QHZ�RU�H[SDQGHG�IDFLOLW\��D�FRPSOHWH�GHVFULSWLRQ�RI�WKH�PDLQWHQDQFH��UHSDLU
RU�PDQXIDFWXULQJ�WKDW�ZLOO�WDNH�SODFH�ZLWKLQ�WKH�IDFLOLW\��DQG�RWKHU
LQIRUPDWLRQ�UHTXHVWHG�E\�WKH�&RPPLVVLRQ�
����5HYLHZ��8SRQ�UHFHLSW�RI�WKH�$SSOLFDWLRQ��WKH�$SSOLFDWLRQ�ZLOO�EH
UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�FRPSOHWHQHVV�DQG�FRPSOLDQFH�ZLWK�WKH
H[HPSWLRQ��$�FRS\�RI�WKH�$SSOLFDWLRQ�ZLOO�EH�IRUZDUGHG�WR�WKH�(PSOR\PHQW
6HFXULW\�&RPPLVVLRQ�IRU�HVWDEOLVKPHQW�RI�WKH�HQWLW\
V�EDVH�OLQH
HPSOR\PHQW��7KH�DSSOLFDQW�ZLOO�EH�QRWLILHG�RI�DQ\�DFWLRQ�WDNHQ�UHJDUGLQJ
WKH�$SSOLFDWLRQ�E\�WKH�&RPPLVVLRQ�

�H��&ODLPV�SURFHVV�
����5HFRUGV�UHTXLUHG�IRU�FODLP�



�$��)RU�HDFK�SXUFKDVH�PDGH��WKH�HQWLW\�ZKR�EHOLHYHV�WKDW�LW�ZLOO�EH
FHUWLILHG�VKDOO�ILOH�WKH�IROORZLQJ�GRFXPHQWDWLRQ�ZLWK�WKH
&RPPLVVLRQ�RQ�IRUPV�SURYLGHG�IRU�WKDW�SXUSRVH�E\�WKH
&RPPLVVLRQ�

�L��,QYRLFH�LQGLFDWLQJ�WKH�DPRXQW�RI�VWDWH�DQG�ORFDO�WD[HV
ELOOHG�WR�WKH�DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�
�LL��$IILGDYLW�RI�WKH�YHQGRU�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\
WKDW�VWDWH�DQG�ORFDO�VDOHV�WD[�UHIOHFWHG�RQ�WKDW�LQYRLFH�KDV�QRW
EHHQ�FUHGLWHG��UHEDWHG��RU�UHIXQGHG�WR�WKH�DLUFUDIW
PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\��EXW�UDWKHU��WKDW�WKH
VDOHV�WD[�FKDUJHG�KDV�EHHQ�FROOHFWHG�E\�WKH�YHQGRU�DQG
UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ��$Q\�QXPEHU�RI�LQYRLFHV
IURP�WKH�VDPH�YHQGRU�PD\�EH�DWWDFKHG�WR�RQH�DIILGDYLW�VR
ORQJ�DV�WKH�DIILGDYLW�FRYHUV�DOO�LQYRLFHV�DWWDFKHG�
�LLL��$OO�DGGLWLRQDO�GRFXPHQWDWLRQ�UHTXLUHG�WR�EH�VXEPLWWHG
E\�WKH�&RPPLVVLRQ�

�%��,Q�FDVHV�ZKHUH�WKH�VWDWH�DQG�ORFDO�VDOHV�WD[�ZDV�SDLG�E\�D
FRQWUDFWRU�RU�VXE�FRQWUDFWRU�ZKR�KDV�SUHYLRXVO\�HQWHUHG�LQWR�D
FRQWUDFW�ZLWK�DQ�DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\��WKH
DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�VKDOO�ILOH�ZLWK�WKH
&RPPLVVLRQ�WKH�IROORZLQJ�

�L��,QYRLFHV�LQGLFDWLQJ�WKH�DPRXQW�RI�VWDWH�DQG�ORFDO�VDOHV
WD[HV�ELOOHG�
�LL��$Q�DIILGDYLW�IURP�WKH�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�ZKR
PDGH�WKH�SXUFKDVH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�VWDWLQJ�WKDW
WKH�VDOHV�WD[�UHIOHFWHG�RQ�WKH�DWWDFKHG�LQYRLFH�LV�EDVHG�RQ
VWDWH�DQG�ORFDO�VDOHV�WD[�SDLG�E\�WKH�FRQWUDFWRU�RU�VXE�
FRQWUDFWRU�RQ�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�EH�FRQVXPHG�RU
LQFRUSRUDWHG�LQ�D�FRQVWUXFWLRQ�RI�QHZ�RU�H[SDQGHG�DLUFUDIW
PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\�DQG�WKDW�WKH�DPRXQW
RI�VWDWH�DQG�ORFDO�VDOHV�WD[�FODLPHG�ZDV�SDLG�E\�WKH
FRQWUDFWRU�RU�VXE�FRQWUDFWRU�WR�WKH�YHQGRU�DQG�QR�FUHGLW�
UHIXQG�RU�UHEDWH�KDV�EHHQ�FODLPHG�E\�WKH�FRQWUDFWRU�RU�VXE�
FRQWUDFWRU��$Q\�QXPEHU�RI�LQYRLFHV�FDQ�EH�DWWDFKHG�WR�DQ
DIILGDYLW�RI�D�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�SURYLGHG�WKDW�DOO
LQYRLFHV�DWWDFKHG�UHIOHFW�SXUFKDVHV�PDGH�E\�WKDW�FRQWUDFWRU
RU�VXE�FRQWUDFWRU�DQG�DUH�UHIOHFWHG�LQ�WKH�DIILGDYLW�
�LLL��$GGLWLRQDO�GRFXPHQWDWLRQ�UHTXLUHG�E\�WKH�&RPPLVVLRQ�

����)LOLQJ�FODLPV��$W�WKH�RSWLRQ�RI�WKH�HQWLW\�ZKR�EHOLHYHV�LW�ZLOO�EH
FHUWLILHG�DV�DQ�DLUFUDIW�PDLQWHQDQFH�RU�PDQXIDFWXULQJ�IDFLOLW\��WKH
GRFXPHQWDWLRQ�FDQ�EH�ILOHG�PRQWKO\��TXDUWHUO\��VHPL�DQQXDOO\��RU�DQQXDOO\�
+RZHYHU��DOO�GRFXPHQWDWLRQ�PXVW�EH�ILOHG�QR�ODWHU�WKDQ�WKLUW\�VL[�����
PRQWKV�DIWHU�ILUVW�SXUFKDVH�LV�PDGH�
����5HYLHZ��7KH�&RPPLVVLRQ�ZLOO�UHYLHZ�WKH�GRFXPHQWDWLRQ�VXEPLWWHG�DQG
GHWHUPLQH�ZLWKLQ�WKLUW\������GD\V�ZKHWKHU�WKH�UHIXQG�FODLPHG�ZLOO�EH
DOORZHG��,Q�WKH�HYHQW�WKDW�WKH�FODLP�LV�GHQLHG��WKH�SHUVRQ�ZKR�VXEPLWWHG�WKH
GRFXPHQWDWLRQ�ZLOO�EH�QRWLILHG�E\�WKH�&RPPLVVLRQ�DV�WR�WKH�UHDVRQ�IRU�WKH
GHQLDO��7KH�SHUVRQ�ZKR�VXEPLWWHG�WKH�GRFXPHQWDWLRQ�ZLOO�VLPLODUO\�EH
QRWLILHG�WKDW�D�FODLP�KDV�EHHQ�DSSURYHG�

�I��)LVFDO�SURFHGXUH��(DFK�PRQWK��WKH�&RPPLVVLRQ�VKDOO�WUDQVIHU�IURP�VDOHV�WD[
FROOHFWHG��WR�DQ�DFFRXQW�GHVLJQDWHG�E\�WKH�&RPPLVVLRQ��WKH�HVWLPDWHG�DPRXQW�RI



FODLPV�DSSURYHG�E\�WKH�&RPPLVVLRQ�WKH�SUHYLRXV�PRQWK�
�J��&HUWLILFDWLRQ�SURFHVV�

����$SSOLFDWLRQ�UHYLHZ��8SRQ�FRPSOHWLRQ�RI�WKH�QHZ�RU�H[SDQGHG�IDFLOLW\
DQG�WKH�DGGLWLRQ�RI�WKH�HPSOR\HHV�DV�UHTXLUHG�E\�VWDWXWH��WKH�SHUVRQ�ZKR
EHOLHYHV�KH�IDOOV�ZLWKLQ�WKH�H[HPSWLRQ�VKDOO�DSSO\�IRU�FHUWLILFDWLRQ�RQ�IRUPV
SURYLGHG�E\�WKH�&RPPLVVLRQ��(DFK�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�VKDOO�EH
UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�WKDW�WKH�WRWDO
FRVWV�RI�FRQVWUXFWLRQ�IRU�VXFK�IDFLOLW\�H[FHHGHG�WKH�VXP�RI�)LYH�0LOOLRQ
'ROODUV�����������������UHTXLUHG�E\�ODZ��'XULQJ�VXFK�WLPH�WKDW�WKH
&RPPLVVLRQ�LV�UHYLHZLQJ�WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ��WKH�&RPPLVVLRQ
ZLOO�IRUZDUG�D�FRS\�RI�WKH�DSSOLFDWLRQ�IRU�FHUWLILFDWLRQ�WR�WKH�(PSOR\PHQW
6HFXULW\�&RPPLVVLRQ�ZKR�ZLOO�UHYLHZ�HPSOR\HHV�KLUHG��8SRQ�FRPSOHWLRQ
RI�WKH�UHYLHZ�E\�WKH�&RPPLVVLRQ�DQG�WKH�(PSOR\PHQW�6HFXULWLHV
&RPPLVVLRQ��WKH�7D[�&RPPLVVLRQ�ZLOO�QRWLI\�WKH�DSSOLFDQW�RI�WKH�DSSURYDO
RU�GHQLDO�RI�WKH�FHUWLILFDWLRQ�UHTXHVWHG�
����$SSURYDO��7KH�DSSOLFDQW�ZKRVH�FHUWLILFDWLRQ�KDV�EHHQ�DSSURYHG�VKDOO
UHFHLYH�D�UHIXQG�LQ�WKH�DPRXQW�QRW�WR�H[FHHG�WKH�WRWDO�DPRXQW�RI�VWDWH�DQG
ORFDO�VDOHV�WD[HV�SDLG�DQG�SUHYLRXVO\�DSSURYHG�E\�WKH�&RPPLVVLRQ��7KH
DSSOLFDQW�ZLOO�DOVR�UHFHLYH�DFFUXHG�LQWHUHVW�XSRQ�WKH�SULQFLSDO�DPRXQW�RI�WKH
UHIXQG�PDGH�DV�SURYLGHG�IRU�E\�VWDWXWH��>6HH�����2�6����������&�@
����'HQLDO�RI�FHUWLILFDWLRQ��SURWHVW�SURFHGXUH�

�$��$Q\�DSSOLFDQW�ZKRVH�UHTXHVW�IRU�FHUWLILFDWLRQ�LV�GHQLHG�PD\�
ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�PDLOLQJ�RI�WKH�GHQLDO�E\�WKH
&RPPLVVLRQ��ILOH�ZLWK�WKH�&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG
E\�WKH�DSSOLFDQW�RU�D�GXO\�DXWKRUL]HG�DJHQW�VHWWLQJ�RXW�

�L��D�VWDWHPHQW�RI�GHQLDO�DV�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�
�LL��D�VWDWHPHQW�RI�WKH�DSSOLFDQW
V�GLVDJUHHPHQW�ZLWK�VXFK
GHQLDO��DQG
�LLL��VXSSRUWLQJ�GRFXPHQWDWLRQ�UHOLHG�RQ�E\�WKH�WD[SD\HU�LQ
VXSSRUW�RI�FHUWLILFDWLRQ�

�%��,I�DQ�DSSOLFDQW�IDLOV�WR�ILOH�D�ZULWWHQ�SURWHVW�ZLWKLQ�WKH�VL[W\�����
GD\V��WKHQ�WKH�GHQLDO��ZLWKRXW�IXUWKHU�DFWLRQ�RI�WKH�&RPPLVVLRQ�
VKDOO�EHFRPH�ILQDO�DQG�QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�
�&��$SSOLFDQWV�ILOLQJ�D�SURWHVW�WR�WKH�GHQLDO�RI�FHUWLILFDWLRQ�E\�WKH
&RPPLVVLRQ�VKDOO�EH�VFKHGXOHG�IRU�D�KHDULQJ�HQ�EDQF�EHIRUH�WKH
&RPPLVVLRQ�IRU�D�GDWH��WLPH�DQG�SODFH�VHW�E\�WKH�&RPPLVVLRQ�
1RWLFH�RI�WKH�GDWH��WLPH�DQG�SODFH�ZLOO�EH�JLYHQ�E\�PDLO�DW�OHDVW�WHQ
�����GD\V�SULRU�WR�WKH�KHDULQJ�
�'��7KH�EXUGHQ�RI�SURYLQJ�WKDW�WKH�GHQLDO�RI�FHUWLILFDWLRQ�ZDV
HUURQHRXV�LV�RQ�WKH�DSSOLFDQW��7KH�DSSOLFDQW�FDQ�SUHVHQW�WHVWLPRQ\�
HYLGHQFH�DQG�DUJXPHQW�LQ�VXSSRUW�RI�WKH�UHTXHVWHG�FHUWLILFDWLRQ�
�(��7KH�&RPPLVVLRQ�ZLOO�LVVXH�DQ�RUGHU�LQ�HDFK�FDVH��7KDW�RUGHU�LV
GLUHFWO\�DSSHDODEOH�WR�WKH�6XSUHPH�&RXUW��7KH�DSSHDO�PXVW�EH
SHUIHFWHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�PDLOLQJ�RI�WKH�RUGHU�E\
ILOLQJ�D�3HWLWLRQ�LQ�(UURU�ZLWK�WKH�&OHUN�RI�WKH�6XSUHPH�&RXUW�RI�WKH
6WDWH�RI�2NODKRPD�DQG�E\�ILOLQJ�D�GHVLJQDWLRQ�RI�WKH�UHFRUG�ZLWK�WKH
6HFUHWDU\�RI�WKH�&RPPLVVLRQ�DW�WKH�VDPH�WLPH�WKH�3HWLWLRQ�LQ�(UURU
LV�ILOHG��>6HH�����2�6������@
�)��$GGLWLRQDO�LQIRUPDWLRQ��)RU�IXUWKHU�LQIRUPDWLRQ�WKH�DSSOLFDQW
VKRXOG�UHIHU�WR�WKH�5XOHV�RI�3UDFWLFH�DQG�3URFHGXUH�EHIRUH�WKH
2IILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJHV�������������WKURXJK



�������������>6HH�����2�6������������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������([HPSWLRQ�IRU��TXDOLILHG�GLVWULEXWRU��>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�SHUVRQV�HQJDJHG�LQ�WKH�H[WUDFWLRQ�DQG
PDQXIDFWXULQJ�FUXVKHG�VWRQH�DQG�VDQG
�D��*HQHUDO�UXOH��7KH�H[WUDFWLRQ�DQG�PDQXIDFWXULQJ�RI�FUXVKHG�VWRQH�DQG�VDQG�DUH
PDQXIDFWXULQJ�RSHUDWLRQV�DQG�WKH�SHUVRQV�HQJDJHG�LQ�WKHVH�RSHUDWLRQV��XSRQ
DSSOLFDWLRQ�ZLOO�EH�LVVXHG�0DQXIDFWXUHU�([HPSWLRQ�3HUPLWV�ZKLFK�ZLOO�DOORZ�WKHP
WR�PDNH�SXUFKDVHV�H[HPSW�IURP�VDOHV�RU�XVH�WD[�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU
VHUYLFHV�WR�EH�XVHG�RU�FRQVXPHG�LQ�DOO�SKDVHV�RI�WKH�H[WUDFWLRQ�DQG�PDQXIDFWXULQJ
RI�FUXVKHG�VWRQH�DQG�VDQG�
�E��$FWLYLWLHV�LQFOXGHG�LQ�H[HPSW�RSHUDWLRQV��7KH�H[HPSWLRQ�LQFOXGHV�EXW�LV�QRW
OLPLWHG�WR�VLWH�SUHSDUDWLRQ��GUHGJLQJ��RYHUEXUGHQ�UHPRYDO��H[SORVLYH�SODFHPHQW�DQG
GHWRQDWLRQ��RQVLWH�PDWHULDO�KDXOLQJ�DQG�RU�WUDQVIHU��PDWHULDO�ZDVKLQJ��VFUHHQLQJ
DQG�RU�FUXVKLQJ��SURGXFW�ZHLJKLQJ�DQG�VLWH�UHFODPDWLRQ�
�F��$GPLQLVWUDWLRQ��3HUVRQV�FODLPLQJ�H[HPSWLRQ�IURP�VDOHV�RU�XVH�WD[�XQGHU�WKLV
6HFWLRQ�VKRXOG�FODLP�H[HPSWLRQ�IURP�VDOHV�RU�XVH�WD[�IURP�WKHLU�YHQGRUV�ZKHQ
PDNLQJ�SXUFKDVHV�DQG�SURYLGH�WKHLU�YHQGRUV�D�FRS\�RI�WKHLU�0DQXIDFWXUHU
([HPSWLRQ�3HUPLW�DV�VHW�RXW�LQ�2$&������������WR�VXSSRUW�WKHLU�FODLPHG
H[HPSWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������6DOHV�RI�UROOLQJ�VWRFN
2Q�RU�DIWHU�-XO\����������DQG�SULRU�WR�-XO\����������VDOHV�RU�OHDVHV�RI�UROOLQJ

VWRFN�ZKHQ�VROG�RU�OHDVHG�E\�WKH�PDQXIDFWXUHU��UHJDUGOHVV�RI�ZKHWKHU�WKH�SXUFKDVHU
LV�D�SXEOLF�VHUYLFHV�FRUSRUDWLRQ�HQJDJHG�LQ�EXVLQHVV�DV�D�FRPPRQ�FDUULHU�RI
SURSHUW\�RU�SDVVHQJHUV�E\�UDLOZD\��IRU�XVH�RU�FRQVXPSWLRQ�E\�D�FRPPRQ�FDUULHU
GLUHFWO\�LQ�WKH�UHQGLWLRQ�RI�SXEOLF�VHUYLFH�DUH�H[HPSW�IURP�VDOHV�WD[��)RU�SXUSRVHV
RI�WKLV�6HFWLRQ���UROOLQJ�VWRFN��PHDQV�ORFRPRWLYHV��DXWRFDUV�DQG�UDLOURDG�FDUV�DQG
�VDOHV�RU�OHDVHV��LQFOXGHV�UDLOURDG�FDU�PDLQWHQDQFH�DQG�UHWURILWWLQJ�RI�UDLOURDG�FDUV
IRU�WKHLU�IXUWKHU�XVH�RQO\�RQ�WKH�UDLOZD\V�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����0(',&,1(��0(',&$/�$33/,$1&(6��$1'�+($/7+�&$5(
(17,7,(6�$1'�$&7,9,7,(6

���������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�3DUW��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJV��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�'UXJ�PHDQV�D�FRPSRXQG��VXEVWDQFH�RU�SUHSDUDWLRQ��DQG�DQ\�FRPSRQHQW

RI�D�FRPSRXQG��VXEVWDQFH�RU�SUHSDUDWLRQ�
�$��5HFRJQL]HG�LQ�WKH�RIILFLDO�8QLWHG�6WDWHV�3KDUPDFRSRHLD�
RIILFLDO�+RPHRSDWKLF�3KDUPDFRSRHLD�RI�WKH�8QLWHG�6WDWHV��RU
RIILFLDO�1DWLRQDO�)RUPXODU\��DQG�VXSSOHPHQW�WR�DQ\�RI�WKHP�



�%��,QWHQGHG�IRU�XVH�LQ�WKH�GLDJQRVLV��FXUH��PLWLJDWLRQ��WUHDWPHQW��RU
SUHYHQWLRQ�RI�GLVHDVH��RU�
�&��,QWHQGHG�WR�DIIHFW�WKH�VWUXFWXUH�RU�DQ\�IXQFWLRQ�RI�WKH�ERG\��>��
2�6����������@

�'XUDEOH�PHGLFDO�HTXLSPHQW��PHDQV�HTXLSPHQW��LQFOXGLQJ�UHSDLU�DQG
UHSODFHPHQW�SDUWV�IRU�VDPH��ZKLFK�LV�XVHG�LQ�WKH�KRPH��FDQ�ZLWKVWDQG�UHSHDWHG�XVH�
LV�SULPDULO\�DQG�FXVWRPDULO\�XVHG�WR�VHUYH�D�PHGLFDO�SXUSRVH��JHQHUDOO\�LV�QRW
XVHIXO�WR�D�SHUVRQ�LQ�WKH�DEVHQFH�RI�LOOQHVV�RU�LQMXU\��DQG�LV�QRW�ZRUQ�LQ�RU�RQ�WKH
ERG\���'XUDEOH�PHGLFDO�HTXLSPHQW��GRHV�QRW�LQFOXGH��PRELOLW\�HQKDQFLQJ
HTXLSPHQW���>���2�6������������(�@

�0HGLFDO�DSSOLDQFH��GHYLFH��RU�HTXLSPHQW��LQFOXGHV�FRUUHFWLYH
H\HJODVVHV��KHDULQJ�DLGV��FRQWDFW�OHQVHV��SURVWKHWLF�GHYLFHV��GXUDEOH�PHGLFDO
HTXLSPHQW��DQG�PRELOLW\�HQKDQFLQJHTXLSPHQW�

�0RELOLW\�HQKDQFLQJ�HTXLSPHQW��PHDQV�HTXLSPHQW��LQFOXGLQJ�UHSDLU�DQG
UHSODFHPHQW�SDUWV�IRU�VDPH��ZKLFK�

�$��,V�SULPDULO\�DQG�FXVWRPDULO\�XVHG�WR�SURYLGH�RU�LQFUHDVH�WKH
DELOLW\�WR�PRYH�IURP�RQH�SODFH�WR�DQRWKHU�DQG�ZKLFK�LV�DSSURSULDWH
IRU�XVH�HLWKHU�LQ�D�KRPH�RU�D�PRWRU�YHKLFOH�
�%��,V�QRW�JHQHUDOO\�XVHG�E\�SHUVRQV�ZLWK�QRUPDO�PRELOLW\��DQG�
�&��'RHV�QRW�LQFOXGH�DQ\�PRWRU�YHKLFOH�RU�HTXLSPHQW�RQ�D�PRWRU
YHKLFOH�QRUPDOO\�SURYLGHG�E\�D�PRWRU�YHKLFOH�PDQXIDFWXUHU�

�0RELOLW\�HQKDQFLQJ�HTXLSPHQW��GRHV�QRW�LQFOXGH��GXUDEOH�PHGLFDO
HTXLSPHQW��DV�GHILQHG�LQ�WKLV�6HFWLRQ��>���2�6�6XSS����������������(�@

�2YHU�WKH�FRXQWHU�GUXJ��PHDQV�D�GUXJ�WKDW�FRQWDLQV�D�ODEHO�WKDW�LGHQWLILHV
WKH�SURGXFW�DV�D�GUXJ�DV�UHTXLUHG�E\����&�)�5���6HFWLRQ���������7KH�RYHU�WKH�
FRXQWHU�GUXJ�ODEHO�LQFOXGHV�

�$��$��'UXJ�)DFWV��SDQHO��RU
�%��$�VWDWHPHQW�RI�WKH��DFWLYH�LQJUHGLHQW�V���ZLWK�D�OLVW�RI�WKRVH
LQJUHGLHQWV�FRQWDLQHG�LQ�WKH�FRPSRXQG��VXEVWDQFH�RU�SUHSDUDWLRQ�
>���2�6�����������@

�3UDFWLWLRQHU��PHDQV�D�SK\VLFLDQ��RVWHRSDWKLF�SK\VLFLDQ��DOORSDWKLF
SK\VLFLDQ��VXUJHRQ��SRGLDWULVW��FKLURSUDFWRU��RSWRPHWULVW��SKDUPDFLVW��SV\FKRORJLVW�
RSKWKDOPRORJLVW��QXUVH�SUDFWLWLRQHU��FOLQLFDO�QXUVH�VSHFLDOLVW��DXGLRORJLVW�RU�KHDULQJ
DLG�GHDOHU�RU�ILWWHU�ZKR�LV�OLFHQVHG�E\�WKH�VWDWH�DV�UHTXLUHG�E\�ODZ�

�3UHVFULSWLRQ��PHDQV�DQ�RUGHU��IRUPXOD��RU�UHFLSH�LVVXHG�LQ�DQ\�IRUP�RI
RUDO��ZULWWHQ��HOHFWURQLF��RU�RWKHU�PHDQV�RI�WUDQVPLVVLRQ�E\�D�GXO\�OLFHQVHG
�SUDFWLWLRQHU���DV�GHILQHG�E\����2�6������������>���2�6�����������@

�3URVWKHWLF�GHYLFH��PHDQV�D�UHSODFHPHQW��FRUUHFWLYH�RU�VXSSRUWLYH�GHYLFH�
LQFOXGLQJ�UHSDLU�DQG�UHSODFHPHQW�SDUWV�IRU�VDPH��ZRUQ�RQ�RU�LQ�WKH�ERG\�WR�

�$��$UWLILFLDOO\�UHSODFH�D�PLVVLQJ�SRUWLRQ�RI�WKH�ERG\�
�%��3UHYHQW�RU�FRUUHFW�SK\VLFDO�GHIRUPLW\�RU�PDOIXQFWLRQ��RU�
�&��6XSSRUW�D�ZHDN�RU�GHIRUPHG�SRUWLRQ�RI�WKH�ERG\�

�3URVWKHWLF�GHYLFH�VKDOO�QRW�LQFOXGH�FRUUHFWLYH�H\HJODVVHV��FRQWDFW�OHQVHV�
RU�KHDULQJ�DLGV��>���2�6���������������������'�@
>6RXUFH��$GGHG�DW���2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

���������������0HGLFLQHV��GUXJV��KRVSLWDOV��QXUVLQJ�KRPHV��SUDFWLWLRQHUV��DQG
PHGLFDO�HTXLSPHQW�DQG�DSSOLDQFHV��JHQHUDOO\



�D��'UXJV��6DOHV�RI�GUXJV��H[FHSW�IRU�RYHU�WKH�FRXQWHU�GUXJV��SUHVFULEHG�IRU�WKH
WUHDWPHQW�RI�KXPDQ�EHLQJV�E\�D�SHUVRQ�OLFHQVHG�WR�SUHVFULEH�WKH�GUXJV�DUH�H[HPSW
IURP�VDOHV�WD[��2FXODU�OHQVHV��LI�SHUPDQHQWO\�LPSODQWHG�WKURXJK�PHGLFDO�VXUJHU\�
DQG�VDOHV�RI�LQVXOLQ�DQG�PHGLFDO�R[\JHQ�DUH�DOVR�H[HPSW�IURP�VDOHV�WD[��>���2�6��
�������@
�E��3URVWKHWLF�GHYLFHV��6DOHV�RI�SURVWKHWLF�GHYLFHV�DV�GHILQHG�LQ���������������IRU
XVH�E\�DQ�LQGLYLGXDO�DUH�H[HPSW�IURP�VDOHV�WD[�
�F��0HGLFDO�HTXLSPHQW��DSSOLDQFH��RU�GHYLFH��([FHSW�DV�VHW�IRUWK�LQ�����������
����DQG����������������WKH�VDOH�RU�UHQWDO�RI�PHGLFDO�HTXLSPHQW��DSSOLDQFHV�RU
GHYLFHV�LV�WD[DEOH��([DPSOHV�RI�WKHVH�WD[DEOH�LWHPV�DUH��V\ULQJHV��UHSODFHPHQW
MRLQWV��EDQGDJHV��R[\JHQ�UHJXODWRUV�DQG�WDQNV��FUXWFKHV�DQG�ZKHHOFKDLUV�
�G��6DOHV�WR�KRVSLWDOV��QXUVLQJ�KRPHV�DQG�SUDFWLWLRQHUV��1RWZLWKVWDQGLQJ�WKH
SURYLVLRQV�RXWOLQHG�LQ�VXEVHFWLRQ��E���VDOHV�RI�PHGLFDO�DSSOLDQFHV��PHGLFDO�GHYLFHV
DQG�RWKHU�PHGLFDO�HTXLSPHQW�WR�KRVSLWDOV��LQILUPDULHV��VDQLWDULXPV��QXUVLQJ�KRPHV�
DQG�VLPLODU�LQVWLWXWLRQV��DQG�SUDFWLWLRQHUV�DUH�WD[DEOH�ZKHQ�VXFK�LWHPV�DUH�IXUQLVKHG
WR�WKHLU�SDWLHQWV�DV�SDUW�RI�WKH�VHUYLFHV�SURYLGHG��7KH�LQVWLWXWLRQV��FRPSDQLHV�DQG
SUDFWLWLRQHUV�DUH�FRQVLGHUHG�WR�EH�WKH�XVHUV�RU�FRQVXPHUV��,Q�VWDWH�YHQGRUV�FROOHFW
DQG�UHPLW�WKH�WD[�RQ�VDOHV�RI�VXFK�SURSHUW\�WR�WKH�LQVWLWXWLRQV��DQG�XVH�WD[�LV�GXH�RQ
RXW�RI�VWDWH�SXUFKDVHV��7KHVH�LQVWLWXWLRQV�DQG�SUDFWLWLRQHUV�SULPDULO\�UHQGHU�VHUYLFHV
DQG�DUH�QRW�OLDEOH�IRU�VDOHV�WD[�RQ�UHFHLSWV�IURP�PHDOV��EDQGDJHV��GUHVVLQJV��[�UD\
SKRWRJUDSKV��DQG�RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKHQ�XVHG�LQ�UHQGHULQJ�PHGLFDO
VHUYLFH�WR�SDWLHQWV��UHJDUGOHVV�RI�ZKHWKHU�WKH�WDQJLEOH�LWHPV�DUH�ELOOHG�VHSDUDWHO\�
�H��6DOHV�WR�PHGLFDO�EHQHILWV�UHFLSLHQWV��JHQHUDOO\��8QOHVV�RWKHUZLVH�SURKLELWHG�E\
IHGHUDO�RU�VWDWH�ODZ��LI�D�YHQGRU�RI�PHGLFDO�HTXLSPHQW�DQG�GHYLFHV�PDNHV�D�VDOH�WR
DQ�LQGLYLGXDO��WKH�VDOH�LV�QRW�FRQVLGHUHG�WR�EH�PDGH�WR�D�JRYHUQPHQWDO�DJHQF\�RU
LQVXUDQFH�FRPSDQ\��HYHQ�LI�WKH�LQGLYLGXDO�DVVLJQV�WKH�SURFHHGV�RI�DQ�LQVXUDQFH
SROLF\�WR�WKH�YHQGRU�DQG�WKH�YHQGRU�UHFHLYHV�SD\PHQW�GLUHFWO\�IURP�WKH�LQVXUDQFH
FRPSDQ\�RU�WKH�JRYHUQPHQWDO�DJHQF\�YLD�WKH�DVVLJQPHQW�
�I��6DOHV�WD[�UHIXQG�FODLPV��8QGHU�FLUFXPVWDQFHV�ZKHUH�KRVSLWDOV��QXUVLQJ�KRPHV�
VLPLODU�LQVWLWXWLRQV�DQG�SUDFWLWLRQHUV�GLVSHQVH�RU�SURYLGH�PHGLFDO�DSSOLDQFHV�
PHGLFDO�GHYLFHV�RU�PHGLFDO�HTXLSPHQW�WR�0HGLFDUH�RU�0HGLFDLG�SDWLHQWV��D�UHIXQG
PD\�EH�FODLPHG�E\�WKH�LQVWLWXWLRQ�RU�SUDFWLWLRQHU�IRU�WKH�VDOHV�WD[HV�SUHYLRXVO\�SDLG
E\�WKH�LQVWLWXWLRQ�RU�SUDFWLWLRQHU�RQ�VXFK�LWHPV�
�J��'LUHFW�SD\PHQW�SHUPLWV��'33���+HDOWK�FDUH�SURYLGHUV�PD\�TXDOLI\�IRU�D�GLUHFW
SD\PHQW�SHUPLW��YDOLG�IRU�WKUHH�����\HDUV��SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ
������������RI�WKLV�&KDSWHU�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������6DOHV�RI�SURVWKHWLF�GHYLFHV��GXUDEOH�PHGLFDO�HTXLSPHQW�DQG
PRELOLW\�HQKDQFLQJ�HTXLSPHQW
�D��*HQHUDO�SURYLVLRQV��6DOHV�RI�SURVWKHWLF�GHYLFHV�GXUDEOH�PHGLFDO�HTXLSPHQW�DQG
PRELOLW\��HQKDQFLQJ�HTXLSPHQW�ZKHQ�DGPLQLVWHUHG��GLVWULEXWHG�RU�SUHVFULEHG�E\�D
SUDFWLWLRQHU�ZKR�LV�DXWKRUL]HG�E\�ODZ�WR�DGPLQLVWHU��GLVWULEXWH�RU�SUHVFULEH�VXFK
LWHPVDUH�H[HPSW�IURP�VDOHV�WD[�
�E��'RFXPHQWDWLRQ�UHTXLUHG�WR�EH�PDLQWDLQHG�E\�WKH�YHQGRU��7KH
GRFXPHQWDWLRQ�VHW�RXW�LQ�����DQG�����RI�WKLV�VXEVHFWLRQ�PXVW�EH�REWDLQHG�E\�WKH
YHQGRU�DQG�PDLQWDLQHG�DV�SDUW�RI�WKH�YHQGRU
V�UHFRUGV�WR�VXEVWDQWLDWH�WKH�H[HPSWLRQ
FODLPHG�



����1DPH�DQG�DGGUHVV�RI�WKH�SXUFKDVHU�RU�OHVVHH�RU�SHUVRQ�RQ�ZKRVH�EHKDOI
WKH�LWHP�LV�EHLQJ�SXUFKDVHG�RU�OHDVHG�
����$�FRS\�RI�WKH�SUHVFULSWLRQ�RU�ZRUN�RUGHU�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������([HPSWLRQ�IRU�KHDOWK�FHQWHUV��LQGLJHQW�KHDOWK�FDUH�FOLQLFV�
FHUWDLQ�FRPPXQLW\�EDVHG�KHDOWK�FDUH�FHQWHUV��DQG�FRPPXQLW\�PHQWDO�KHDOWK
FHQWHUV
�D��4XDOLILFDWLRQ�IRU�WKH�H[HPSWLRQ�IRU�KHDOWK�FHQWHUV��LQGLJHQW�KHDOWK�FDUH
FOLQLFV��FHUWDLQ�FRPPXQLW\�EDVHG�KHDOWK�FDUH�FHQWHUV�DQG�FRPPXQLW\�PHQWDO
KHDOWK�FHQWHUV��6DOHV�WD[�GRHV�QRW�DSSO\�WR�WKH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU
WD[DEOH�VHUYLFHV�ZKHQ�VROG�WR�

����$Q\�KHDOWK�FHQWHU�DV�GHILQHG�LQ�6HFWLRQ����E�D��RI�7LWOH����RI�WKH�8QLWHG
6WDWHV�&RGH�
����$Q\�FOLQLF�UHFHLYLQJ�GLVEXUVHPHQWV�RI�VWDWH�PRQLHV�IURP�WKH�,QGLJHQW
+HDOWK�&DUH�5HYROYLQJ�)XQG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ����RI
7LWOH����RI�WKH�2NODKRPD�6WDWXHV�
����$Q\�FRPPXQLW\�EDVHG�KHDOWK�FHQWHU�ZKLFK�SURYLGHV�SULPDU\�FDUH
VHUYLFHV�DW�QR�FRVW�WR�WKH�UHFLSLHQWV��DQG�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW
WR�WKH�SURYLVLRQV�RI�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH����
8�6�&���6HFWLRQ�����F������)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���SULPDU\�FDUH
VHUYLFHV��PHDQV�KHDOWK�VHUYLFHV�UHODWHG�WR�IDPLO\�PHGLFLQH��LQWHUQDO
PHGLFLQH��SHGLDWULFV��REVWHWULFV��RU�J\QHFRORJ\�WKDW�DUH�IXUQLVKHG�E\
SK\VLFLDQV��DQG�ZKHUH�DSSURSULDWH��SK\VLFLDQ�DVVLVWDQWV��QXUVH�SUDFWLWLRQHUV�
RU�RWKHU�OLFHQVHG�PHGLFDO�SURIHVVLRQDOV��RU
����$Q\�FRPPXQLW\�PHQWDO�KHDOWK�FHQWHU�DV�GHILQHG�LQ�6HFWLRQ�������RI
7LWOH���$�RI�WKH�2NODKRPD�6WDWXWHV��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ�
�FRPPXQLW\�PHQWDO�KHDOWK�FHQWHU��PHDQV�D�IDFLOLW\�RIIHULQJ�

�$��$�FRPSUHKHQVLYH�DUUD\�RI�FRPPXQLW\�EDVHG�PHQWDO�KHDOWK
VHUYLFHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��RXWSDWLHQW�WUHDWPHQW�
HPHUJHQF\�HYDOXDWLRQ�DQG�FDUH��FRQVXOWDWLRQ��HGXFDWLRQ�
UHKDELOLWDWLRQ�VHUYLFHV��DQG�DIWHUFDUH��DQG
�%��&HUWDLQ�VHUYLFHV�DW�WKH�RSWLRQ�RI�WKH�FHQWHU��LQFOXGLQJ��EXW�QRW
OLPLWHG�WR��LQSDWLHQW�WUHDWPHQW��WUDLQLQJ�SURJUDPV��DQG�UHVHDUFK�DQG
HYDOXDWLRQ�SURJUDPV�

�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�WKH�DSSOLFDEOH�GRFXPHQWDWLRQ�VHW
IRUWK�LQ��F��RI�WKLV�6HFWLRQ�
�F��6XSSRUWLQJ�GRFXPHQWDWLRQ�UHTXLUHG�

����+HDOWK�FHQWHUV��+HDOWK�FHQWHUV�PXVW�VXEPLW�WKH�OHWWHU�RI�QRWLILFDWLRQ
IURP�WKH�8�6��'HSDUWPHQW�RI�+HDOWK�DQG�+XPDQ�6HUYLFHV��UHFRJQL]LQJ�WKDW
WKH�FHQWHU�TXDOLILHV�XQGHU�6HFWLRQ����E�D��RI�7LWOH����RI�WKH�8QLWHG�6WDWHV
&RGH�
����&OLQLFV�UHFHLYLQJ�GLVEXUVHPHQWV�RI�VWDWH�PRQLHV�IURP�WKH�2NODKRPD
,QGLJHQW�+HDOWK�&DUH�5HYROYLQJ�)XQG��&OLQLFV�UHFHLYLQJ�GLVEXUVHPHQWV
RI�VWDWH�PRQLHV�IURP�WKH�2NODKRPD�,QGLJHQW�+HDOWK�&DUH�5HYROYLQJ�)XQG
PXVW�VXEPLW�D�FRS\�RI�WKH�OHWWHU�RU�GLVEXUVHPHQW�YRXFKHU�IURP�WKH�)XQG�



VKRZLQJ�WKH�GDWH�WKH�IXQGV�ZHUH�GLVEXUVHG�
����&RPPXQLW\�EDVHG�KHDOWK�FHQWHUV��&RPPXQLW\�EDVHG�KHDOWK�FHQWHUV
PXVW�VXEPLW�WKH�GRFXPHQWDWLRQ�GHVFULEHG�LQ��$��WKURXJK��&��RI�WKLV
SDUDJUDSK�

�$��$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ
WKH�RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW
WR����8�6�&��������F�����
�%��$�ZULWWHQ�GHVFULSWLRQ�RI�WKH�SULPDU\�FDUH�VHUYLFHV�SURYLGHG
PXVW�EH�VXEPLWWHG��VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DQG
HYLGHQFHG�E\�FRSLHV�RI�WKH�IROORZLQJ��DV�DSSOLFDEOH�

�L��%\�ODZV�
�LL��$Q�DXGLW�RU�RWKHU�ILQDQFLDO�VWDWHPHQW��VKRZLQJ�WKH�W\SHV
DQG�DPRXQWV�RI�UHYHQXH�UHFHLYHG��DQG
�LLL��,QWDNH�GRFXPHQWV�RU�RWKHU�IRUPV�XVHG�WR�REWDLQ
LQIRUPDWLRQ�IURP�FOLHQWV�DQG�ZKLFK�VSHFLILFDOO\�UHIOHFW�WKDW
WKH�SULPDU\�FDUH�VHUYLFHV�ZHUH�EHLQJ�SURYLGHG�DW�QR�FRVW�WR
WKH�UHFLSLHQWV�

�&��)RU�WKH�SXUSRVHV�RI�WKLV�SDUDJUDSK���DW�QR�FRVW�WR�WKH
UHFLSLHQW��PHDQV�DW�QR�FRVW�WR�HLWKHU�WKH�UHFLSLHQW�RU�DQ\�XQLW�RI
JRYHUQPHQW��RU�DQ\�LQVXUDQFH�FRPSDQ\��RU�DQ\�RWKHU�SHUVRQ�RU
HQWLW\��&HQWHUV�ZKLFK�SURYLGH�SULPDU\�FDUH�VHUYLFHV�RQ�D��VOLGLQJ
VFDOH��IHH�VFKHGXOH�GR�QRW�TXDOLI\�IRU�WKH�H[HPSWLRQ�

����&RPPXQLW\�PHQWDO�KHDOWK�FHQWHUV��&RPPXQLW\�PHQWDO�KHDOWK�FHQWHUV
PXVW�VXEPLW�WR�WKH�&RPPLVVLRQ��DV�SDUW�RI�LWV�DSSOLFDWLRQ��SURRI�RI
UHFRJQLWLRQ�E\�WKH�2NODKRPD�'HSDUWPHQW�RI�0HQWDO�+HDOWK�DQG�6XEVWDQFH
$EXVH�6HUYLFHV�WKDW�DSSOLFDQW�TXDOLILHV�DV�D�&RPPXQLW\�0HQWDO�+HDOWK
&HQWHU��DORQJ�ZLWK�D�ZULWWHQ�GHVFULSWLRQ�RI�WKH�FRPSUHKHQVLYH�DUUD\�RI
FRPPXQLW\�EDVHG�PHQWDO�KHDOWK�DQG�RWKHU�RSWLRQDO�VHUYLFHV�WKH�IDFLOLW\
RIIHUV��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�G��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�VDOHV
RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG
WR�WKH�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ
ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�H��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6���������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
FRQWUDFWV�ZLWK�TXDOLI\LQJ�KHDOWK�FDUH�RUJDQL]DWLRQV�H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@
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PHGLFDO�HTXLSPHQW�IXUQLVKHG�WR�0HGLFDUH�0HGLFDLG�SURJUDP�UHFLSLHQWV
�D��*HQHUDO�SURYLVLRQV��6DOHV�RI�PHGLFDO�DSSOLDQFHV��PHGLFDO�GHYLFHV�DQG�RWKHU
PHGLFDO�HTXLSPHQW�DUH�H[HPSW�LI�DOO�RI�WKH�IROORZLQJ�UHTXLUHPHQWV�DUH�PHW�
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HTXLSPHQW�DV�GHILQHG�LQ���������������
����7KH�LWHP�LV�DGPLQLVWHUHG�RU�GLVWULEXWHG�E\�D��SUDFWLWLRQHU��RU�SXUFKDVHG
RU�OHDVHG��E\�RU�RQ�EHKDOI�RI�DQ�LQGLYLGXDO��SXUVXDQW�WR�D�SUHVFULSWLRQ�RU
ZRUN�RUGHU�RI�D�SUDFWLWLRQHU��DQG
����7KH�LWHP�LV�IXUQLVKHG�WR�D�0HGLFDUH�RU�0HGLFDLG�SURJUDP�UHFLSLHQW�DQG
WKH�FRVW�RI�VDLG�LWHP�ZLOO�EH�UHLPEXUVHG�E\�0HGLFDUH�RU�0HGLFDLG�

�E��'RFXPHQWDWLRQ�UHTXLUHG�ZKHQ�UHLPEXUVHPHQW�LV�PDGH�WR�YHQGRU��7KH
GRFXPHQWDWLRQ�VHW�RXW�LQ�����WKURXJK�����RI�WKLV�VXEVHFWLRQ�PXVW�EH�REWDLQHG�E\�WKH
YHQGRU�DQG�PDLQWDLQHG�DV�SDUW�RI�WKH�YHQGRU
V�UHFRUGV�WR�VXEVWDQWLDWH�WKH�H[HPSWLRQ
FODLPHG�
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�F��'RFXPHQWDWLRQ�UHTXLUHG�ZKHQ�UHLPEXUVHPHQW�LV�PDGH�GLUHFWO\�WR�WKH
0HGLFDUH�UHFLSLHQW��7KH�GRFXPHQWDWLRQ�VHW�RXW�LQ�WKLV�VXEVHFWLRQ�PXVW�EH
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PHGLFDO�GHYLFHV�RU�PHGLFDO�HTXLSPHQW�WR�0HGLFDUH�RU�0HGLFDLG�SDWLHQWV��D�UHIXQG
PD\�EH�FODLPHG�E\�WKH�LQVWLWXWLRQ�RU�SUDFWLWLRQHU�IRU�WKH�VDOHV�WD[HV�SUHYLRXVO\�SDLG
E\�WKH�LQVWLWXWLRQ�RU�SUDFWLWLRQHU�RQ�VXFK�LWHPV��7KH�GRFXPHQWDWLRQ�VHW�RXW�LQ����
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V�UHFRUGV�WR
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����$�FRS\�RI�WKH�GRFXPHQW�ZKLFK�VKRZV�WKDW�WKH�SHUVRQ�RQ�ZKRVH�EHKDOI
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�H��0HGLFDO�HTXLSPHQW�SXUFKDVHG�SXUVXDQW�WR�D�GLUHFW�SD\PHQW�SHUPLW��7R
VXEVWDQWLDWH�WKH�VDOHV�WD[�H[HPSWLRQ�IRU�FHUWDLQ�PHGLFDO�HTXLSPHQW�SXUVXDQW�WR
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$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�



����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
������F������DQG
����$�ZULWWHQ�GHVFULSWLRQ�RI�WKH�TXDOLI\LQJ�FULWHULD�WKDW�WKH�RUJDQL]DWLRQ
PHHWV��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��DQG
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
WKRVH�SXUFKDVHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
FRQWUDFWV�ZLWK�TXDOLI\LQJ�FRPPXQLW\�EORRG�EDQNV�H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP��������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�FHUWDLQ�KRVSLWDOV�DQG�QXUVLQJ�KRPHV
�D��4XDOLILFDWLRQ�IRU�H[HPSWLRQ�RI�VDOHV�WR�D��TXDOLILHG�SXUFKDVHU���([HPSWHG
IURP�VDOHV�WD[�DUH�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�D�SXEOLF�WUXVW�KDYLQJ�HLWKHU
D�VLQJOH�FLW\��WRZQ�RU�FRXQW\�RU�PXOWLSOH�FLWLHV��WRZQV�RU�FRXQWLHV�RU�FRPELQDWLRQ
WKHUHRI�DV�EHQHILFLDU\�RU�EHQHILFLDULHV�RU�D�QRQSURILW�RUJDQL]DWLRQ�ZKLFK�LV�H[HPSW
IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�����8�6�&��
6HFWLRQ�����F�����IRU�WKH�SXUSRVH�RI�FRQVWUXFWLQJ�LPSURYHPHQWV�WR�RU�H[SDQGLQJ�D
KRVSLWDO�RU�QXUVLQJ�KRPH�RZQHG�DQG�RSHUDWHG�E\�DQ\�VXFK�SXEOLF�WUXVW�RU�QRQSURILW
HQWLW\�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKLV�DFW�LQ�FRXQWLHV�ZLWK�D�SRSXODWLRQ�RI�OHVV�WKDQ
RQH�KXQGUHG�WKRXVDQG�����������SHUVRQV��DFFRUGLQJ�WR�WKH�PRVW�UHFHQW�)HGHUDO
'HFHQQLDO�&HQVXV�

����$V�XVHG�LQ�WKLV�VHFWLRQ���FRQVWUXFWLQJ�LPSURYHPHQWV�WR�RU�H[SDQGLQJ�
VKDOO�QRW�PHDQ�DQ\�H[SHQVH�IRU�URXWLQH�PDLQWHQDQFH�RU�JHQHUDO�UHSDLUV�DQG
VKDOO�UHTXLUH�D�SURMHFW�FRVW�RI�DW�OHDVW�2QH�+XQGUHG�7KRXVDQG�'ROODUV
��������������
�����4XDOLILHG�SXUFKDVHU��VKDOO�PHDQ�D�SXEOLF�WUXVW�KDYLQJ�HLWKHU�D�VLQJOH
FLW\��WRZQ�RU�FRXQW\�RU�PXOWLSOH�FLWLHV��WRZQV�RU�FRXQWLHV�RU�FRPELQDWLRQ
WKHUHRI�DV�EHQHILFLDU\�RU�EHQHILFLDULHV�RU�D�QRQSURILW�RUJDQL]DWLRQ�ZKLFK�LV
H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH
&RGH�����8�6�&���6HFWLRQ�����F������,Q�DGGLWLRQ��VDOHV�PDGH�WR�D�FRQWUDFWRU
RU�VXEFRQWUDFWRU�WKDW�HQWHUV�LQWR�D�FRQWUDFWXDO�UHODWLRQVKLS�ZLWK�D�SXEOLF
WUXVW�RU�QRQSURILW�HQWLW\�DV�GHVFULEHG�E\�WKLV�SDUDJUDSK�VKDOO�EH�FRQVLGHUHG
VDOHV�PDGH�WR�WKH�SXEOLF�WUXVW�RU�QRQSURILW�HQWLW\�

�E��$GPLQLVWUDWLRQ��3XUVXDQW�WR�VWDWXWH��WKH�H[HPSWLRQ�IRU�VDOHV�WR�D��TXDOLILHG
SXUFKDVHU��DV�RXWOLQHG�LQ�WKLV�6HFWLRQ�ZLOO�EH�DGPLQLVWHUHG�DV�D�UHIXQG�IRU�VDOHV�RU
XVH�WD[HV�SDLG�E\�WKH��TXDOLILHG�SXUFKDVHU��WR�WKH�YHQGRU�RU��LQ�WKH�FDVH�RI�XVH�WD[
QRW�UHTXLUHG�WR�EH�FKDUJHG�E\�WKH�YHQGRU��VHOI�UHPLWWHG�E\�WKH��TXDOLILHG�SXUFKDVHU�
RU�E\�D�FRQWUDFWRU�RU�VXEFRQWUDFWRU�WR�WKH��TXDOLILHG�SXUFKDVHU��
�F��$SSOLFDWLRQ�SURFHVV�



����$SSOLFDWLRQ��$OO��TXDOLILHG�SXUFKDVHUV��VKDOO�ILOH�DQ�$SSOLFDWLRQ�,QWHQW
WR�4XDOLI\�ZLWK�WKH�&RPPLVVLRQ��7KH�$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�VKDOO�EH
RQ�IRUPV�SURYLGHG�E\�WKH�&RPPLVVLRQ�DQG�VKDOO�LQFOXGH��DV�DWWDFKPHQWV�
VSHFLILFDWLRQ�RI�WKH�QHZ�RU�H[SDQGHG�KRVSLWDO�RU�QXUVLQJ�KRPH�IDFLOLWLHV�DQG
RWKHU�LQIRUPDWLRQ�UHTXHVWHG�E\�WKH�&RPPLVVLRQ�
����5HYLHZ��8SRQ�UHFHLSW�RI�WKH�$SSOLFDWLRQ��WKH�$SSOLFDWLRQ�ZLOO�EH
UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�FRPSOHWHQHVV�DQG�FRPSOLDQFH�ZLWK�WKH
H[HPSWLRQ��7KH�DSSOLFDQW�ZLOO�EH�QRWLILHG�RI�DQ\�DFWLRQ�WDNHQ�UHJDUGLQJ�WKH
$SSOLFDWLRQ�E\�WKH�&RPPLVVLRQ�

�G��&ODLPV�SURFHVV�
����5HFRUGV�UHTXLUHG�IRU�FODLP�

�$��)RU�HDFK�SXUFKDVH�PDGH��WKH��TXDOLILHG�SXUFKDVHU���VKDOO�ILOH�WKH
IROORZLQJ�GRFXPHQWDWLRQ�ZLWK�WKH�&RPPLVVLRQ�RQ�IRUPV�SURYLGHG
IRU�WKDW�SXUSRVH�E\�WKH�&RPPLVVLRQ�

�L��,QYRLFH�LQGLFDWLQJ�WKH�DPRXQW�RI�VDOHV�WD[HV�ELOOHG�WR�WKH
�TXDOLILHG�SXUFKDVHU��DQG�
�LL��$IILGDYLW�RI�WKH�YHQGRU�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\
UHIOHFWHG�RQ�WKH�LQYRLFH�WKDW�VDOHV�WD[�UHIOHFWHG�RQ�WKDW
LQYRLFH�KDV�QRW�EHHQ�DXGLWHG��UHEDWHG��RU�UHIXQGHG�WR�WKH
�TXDOLILHG�SXUFKDVHU��EXW�UDWKHU�WKH�VDOHV�WD[�FKDUJH�KDV
EHHQ�FROOHFWHG�E\�WKH�YHQGRU�DQG�UHPLWWHG�WR�WKH
&RPPLVVLRQ��$Q\�QXPEHU�RI�LQYRLFHV�IURP�WKH�VDPH�YHQGRU
PD\�EH�DWWDFKHG�WR�RQH�DIILGDYLW�VR�ORQJ�DV�WKH�DIILGDYLW
FRYHUV�DOO�LQYRLFHV�DWWDFKHG�
�LLL��$OO�DGGLWLRQDO�GRFXPHQWDWLRQ�UHTXLUHG�WR�EH�VXEPLWWHG
E\�WKH�&RPPLVVLRQ�

�%��,Q�FDVHV�ZKHUH�WKH�VDOHV�WD[�ZDV�SDLG�E\�D�FRQWUDFWRU�RU�VXE�
FRQWUDFWRU�ZKR�KDV�SUHYLRXVO\�HQWHUHG�LQWR�D�FRQWUDFW�ZLWK�D
�TXDOLILHG�SXUFKDVHU���WKH��TXDOLILHG�SXUFKDVHU��VKDOO�ILOH�ZLWK�WKH
&RPPLVVLRQ�WKH�IROORZLQJ�

�L��,QYRLFHV�LQGLFDWLQJ�WKH�DPRXQW�RI�VDOHV�WD[HV�ELOOHG�
�LL��$Q�DIILGDYLW�IURP�WKH�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�ZKR
PDGH�WKH�SXUFKDVH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�UHIOHFWHG
RQ�WKH�LQYRLFH�VWDWLQJ�WKDW�WKH�VDOHV�WD[�UHIOHFWHG�RQ�WKH
DWWDFKHG�LQYRLFH�DQG�FODLPHG�E\�WKH��TXDOLILHG�SXUFKDVHU��LV
EDVHG�RQ�VDOHV�WD[�SDLG�E\�WKH�FRQWUDFWRU�RU�VXE�FRQWUDFWRU
RQ�WDQJLEOH�SHUVRQDO�SURSHUW\�SXUFKDVHG�IRU�WKH�SXUSRVH�RI
FRQVWUXFWLQJ�LPSURYHPHQWV�WR�RU�H[SDQGLQJ�D�KRVSLWDO�RU
QXUVLQJ�KRPH�RZQHG�DQG�RSHUDWHG�E\�D��TXDOLILHG
SXUFKDVHU��DQG�WKDW�WKH�DPRXQW�RI�VDOHV�WD[�FODLPHG�ZDV
SDLG�E\�WKH�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�WR�WKH�YHQGRU�DQG
QR�FUHGLW��UHIXQG�RU�UHEDWH�KDV�EHHQ�FODLPHG�E\�WKH
FRQWUDFWRU�RU�VXE�FRQWUDFWRU��$Q\�QXPEHU�RI�LQYRLFHV�FDQ�EH
DWWDFKHG�WR�DQ�DIILGDYLW�RI�D�FRQWUDFWRU�RU�VXE�FRQWUDFWRU
SURYLGHG�WKDW�DOO�LQYRLFHV�DWWDFKHG�UHIOHFW�SXUFKDVHV�PDGH
E\�WKDW�FRQWUDFWRU�RU�VXE�FRQWUDFWRU�DQG�DUH�UHIOHFWHG�LQ�WKH
DIILGDYLW�
�LLL��$GGLWLRQDO�GRFXPHQWDWLRQ�UHTXLUHG�E\�WKH�&RPPLVVLRQ�

����)LOLQJ�FODLPV��7KH�UHIXQG�UHTXHVW�DQG�UHTXLUHG�GRFXPHQWDWLRQ�PXVW�EH
ILOHG�DQG�LQ�WKH�SRVVHVVLRQ�RI�WKH�&RPPLVVLRQ�RQ�RU�EHIRUH�WKH���WK�GD\
DIWHU�WKH�HQG�RI�WKH�ILVFDO�\HDU�LQ�ZKLFK�WKH�SXUFKDVHV�ZHUH�PDGH�



����5HYLHZ��7KH�&RPPLVVLRQ�ZLOO�UHYLHZ�WKH�GRFXPHQWDWLRQ�VXEPLWWHG�DQG
GHWHUPLQH�ZKHWKHU�WKH�UHIXQG�FODLPHG�ZLOO�EH�DOORZHG��,Q�WKH�HYHQW�WKDW�WKH
FODLP�LV�GHQLHG��WKH��TXDOLILHG�SXUFKDVHU��ZKR�VXEPLWWHG�WKH�GRFXPHQWDWLRQ
ZLOO�EH�QRWLILHG�E\�WKH�&RPPLVVLRQ�DV�WR�WKH�UHDVRQ�IRU�GHQLDO��7KH
�TXDOLILHG�SXUFKDVHU��ZKR�VXEPLWWHG�WKH�GRFXPHQWDWLRQ�ZLOO�VLPLODUO\�EH
QRWLILHG�WKDW�D�FODLP�KDV�EHHQ�DSSURYHG�

�H��)LVFDO�SURFHGXUH��$IWHU�WKH���WK�GD\�DIWHU�WKH�HQG�RI�HDFK�ILVFDO�\HDU��WKH�7D[
&RPPLVVLRQ�VKDOO�GHWHUPLQH�ZKHWKHU�RU�QRW�WKH�WRWDO�DPRXQW�RI�VDOHV�WD[
H[HPSWLRQV�FODLPHG�E\�DOO�SXUFKDVHUV�LV�HTXDO�WR�RU�OHVV�WKDQ�6L[�+XQGUHG�)LIW\
7KRXVDQG�'ROODUV����������������,I�VXFK�FODLPV�DUH�OHVV�WKDQ�RU�HTXDO�WR�WKDW
DPRXQW��WKH�7D[�&RPPLVVLRQ�VKDOO�PDNH�UHIXQGV�WR�WKH�SXUFKDVHUV�LQ�WKH�IXOO
DPRXQW�RI�WKH�GRFXPHQWHG�DQG�YHULILHG�VDOHV�WD[�DPRXQWV��,I�VXFK�FODLPV�E\�DOO
SXUFKDVHUV�DUH�LQ�H[FHVV�RI�6L[�+XQGUHG�)LIW\�7KRXVDQG�'ROODUV����������������WKH
7D[�&RPPLVVLRQ�VKDOO�GHWHUPLQH�WKH�DPRXQW�RI�HDFK�SXUFKDVHU
V�FODLP��WKH�WRWDO
DPRXQW�RI�DOO�FODLPV�E\�DOO�SXUFKDVHUV��DQG�WKH�SHUFHQWDJH�HDFK�SXUFKDVHU
V�FODLP
DPRXQW�EHDUV�WR�WKH�WRWDO��7KH�UHVXOWLQJ�SHUFHQWDJH�GHWHUPLQHG�IRU�HDFK�SXUFKDVHU
VKDOO�EH�PXOWLSOLHG�E\�6L[�+XQGUHG�)LIW\�7KRXVDQG�'ROODUV���������������WR
GHWHUPLQH�WKH�DPRXQW�RI�UHIXQGDEOH�VDOHV�WD[�WR�EH�SDLG�WR�HDFK�SXUFKDVHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

���������������&RQVWUXFWLRQ�SURMHFWV�IRU�RUJDQL]DWLRQV�SURYLGLQJ�HQG�RI�OLIH
FDUH�DQG�KRVSLFH�VHUYLFH
�D��4XDOLILFDWLRQ�IRU�H[HPSWLRQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV
IRU�XVH�VROHO\�RQ�FRQVWUXFWLRQ�SURMHFWV�IRU�RUJDQL]DWLRQV�H[HPSW�IURP�WD[DWLRQ
SXUVXDQW�WR�WKH�,QWHUQDO�5HYHQXH�&RGH�����8�6�&��������F�����ZKRVH�SXUSRVH�LV�WR
SURYLGH�ORZ�LQFRPH�LQGLYLGXDOV�ZKR�OLYH�LQ�D�IDFLOLW\�RZQHG�E\�WKH�RUJDQL]DWLRQ
HQG�RI�OLIH�FDUH�DQG�DFFHVV�WR�KRVSLFH�VHUYLFHV�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD
&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�DYDLODEOH�RQOLQH
DW�ZZZ�WD[�RN�JRY��DORQJ�ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ�

����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
������F������DQG�
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU�
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��6DOHV�WR�TXDOLILHG�RUJDQL]DWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG
WUDQVDFWLRQV��2QO\�VDOHV�RI�JRRGV�RU�VHUYLFHV�IRU�XVH�VROHO\�RQ�FRQVWUXFWLRQ
SURMHFWV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH�RUJDQL]DWLRQ��DQG
SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO�TXDOLI\�IRU�WKH
H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ��$�YHQGRU�ZLVKLQJ�WR�EH�UHOLHYHG�RI�OLDELOLW\�WR
FROOHFW�WKH�WD[�VKRXOG�IROORZ�WKH�UHTXLUHPHQWV�RI�2$&������������DQG�������������
�G��6DOHV�XQGHU�FRQWUDFW��6DOHV�WR�DQ\�SHUVRQ��LQFOXGLQJ�FRQWUDFWRUV�DQG
VXEFRQWUDFWRUV��ZLWK�ZKRP�D�TXDOLI\LQJ�RUJDQL]DWLRQ�KDV�GXO\�HQWHUHG�LQWR�D
FRQVWUXFWLRQ�FRQWUDFW�QHFHVVDU\�IRU�FDUU\LQJ�RXW�VXFK�FRQWUDFW�DUH�H[HPSW�IURP
VDOHV�WD[�



�H��'RFXPHQWDWLRQ�DQG�FHUWLILFDWLRQ�UHTXLUHG��,Q�WKH�FDVH�RI�VDOHV�WR�D�SHUVRQ
LQFOXGLQJ�FRQWUDFWRUV�DQG�VXEFRQWUDFWRUV�FODLPLQJ�H[HPSWLRQ�SXUVXDQW�WR�WKLV
6HFWLRQ��WKH�YHQGRU�PXVW�REWDLQ�

����$�FRS\�RI�WKH�H[HPSWLRQ�OHWWHU�RU�FDUG�LVVXHG�WR�WKH�TXDOLILHG
RUJDQL]DWLRQ�
����'RFXPHQWDWLRQ�LQGLFDWLQJ�WKH�FRQWUDFWXDO�UHODWLRQVKLS�EHWZHHQ�WKH
SXUFKDVHU�DQG�WKH�TXDOLILHG�RUJDQL]DWLRQ��DQG
����&HUWLILFDWLRQ�E\�WKH�SXUFKDVHU��RQ�WKH�IDFH�RI�HDFK�LQYRLFH�RU�VDOHV
WLFNHW��VHWWLQJ�RXW�WKH�QDPH�RI�WKH�H[HPSW�RUJDQL]DWLRQ�WKDW�WKH�SXUFKDVHV
DUH�EHLQJ�PDGH�IRU�DQG�RQ�EHKDOI�RI�WKH�RUJDQL]DWLRQ��DQG�WKDW�WKH\�DUH
QHFHVVDU\�IRU�WKH�FRPSOHWLRQ�RI�WKH�FRQWUDFW�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

3$57�����02725�)8(/6

���������������0RWRU�IXHO�DQG�RWKHU�SHWUROHXP�SURGXFWV��WD[DEOH�DQG�H[HPSW
WUDQVDFWLRQV
�D��([HPSW�VDOHV�LQ�JHQHUDO��7KH�VDOHV�WD[�ZLOO�QRW�EH�DSSOLFDEOH�WR�WKH�JURVV
UHFHLSWV�GHULYHG�IURP�WKH�VDOH�RI�JDVROLQH��JDVRKRO��RU�RWKHU�PRWRU�IXHO�RQ�ZKLFK
WKH�2NODKRPD�PRWRU�IXHO�H[FLVH�WD[��JDVROLQH�H[FLVH�WD[��RU�VSHFLDO�IXHOV�WD[�KDV
EHHQ�SDLG�
�E��'LHVHO�IXHO�H[HPSWLRQ��'LHVHO�IXHO�XVHUV�ZKRVH�SXUFKDVHV�RI�GLHVHO�IXHO�LQ�EXON
TXDQWLWLHV�DUH�SULPDULO\�IRU�GHOLYHU\�E\�WKHP�LQWR�WKH�IXHO�VXSSO\�WDQNV�RI�PRWRU
YHKLFOHV�LQ�2NODKRPD��PXVW�DSSO\�IRU�D�6DOHV�7D[�3HUPLW�LVVXHG�E\�WKH�2NODKRPD
7D[�&RPPLVVLRQ�DQG�DVVXPH�GLUHFW�OLDELOLW\�IRU�WKH�SD\PHQW�RI�VWDWH�DQG�ORFDO�WD[HV
XSRQ�DOO�ZLWKGUDZDOV�IURP�EXON�VWRUDJH�RI�IXHO�QRW�XVHG��RQ�WKH�URDG��DQG
WKHUHIRUH�QRW�VXEMHFW�WR�PRWRU�IXHO�RU�JDVROLQH�H[FLVH�WD[HV�
�F��/LPLWDWLRQV�RQ�PRWRU�IXHOV�H[HPSWLRQ��6DOHV�RI�PRWRU�IXHOV�ZKLFK�DUH�H[HPSW
IURP�WKH�PRWRU�IXHO�WD[��VXFK�DV�VSHFLDOO\�SUHSDUHG�QDSKWKD�XVHG�LQ�HVWDEOLVKHG
SODFHV�RI�EXVLQHVV�IRU�FOHDQLQJ�DQG�G\HLQJ�SXUSRVHV��DQG�NHURVHQH�DQG�DQ\�RWKHU
PRWRU�IXHO�WKDW�LV�XVHG�IRU�LOOXPLQDWLQJ�RU�KHDWLQJ�SXUSRVHV�DUH�VXEMHFW�WR�VDOHV�WD[�
�G��$LUFUDIW�IXHOV��7KH�JURVV�UHFHLSWV�IURP�WKH�VDOHV�RI�DOO�FKHPLFDOV�DQG�SHWUROHXP
SURGXFWV�XVHG�DV�IXHO�WR�JHQHUDWH�SRZHU�LQ�DLUFUDIW�HQJLQHV�DUH�H[HPSW�IURP�DOO�VWDWH
DQG�ORFDO�VDOHV�DQG�XVH�WD[HV�EHFDXVH�VXFK�VDOHV�DUH�VXEMHFW�WR�WKH�OHY\�RI�PRWRU
IXHO�H[FLVH�WD[�
�H��'LHVHO�IXHO�VROG�IRU�XVH�E\�FRPPHUFLDO�ZDWHUFUDIW��6DOHV�RI�GLHVHO�IXHO�VROG�IRU
FRQVXPSWLRQ�E\�FRPPHUFLDO�YHVVHOV��EDUJHV��DQG�RWKHU�FRPPHUFLDO�ZDWHUFUDIW�DUH
H[HPSW�IURP�DOO�VWDWH�DQG�ORFDO�VDOHV�DQG�XVH�WD[HV��>6HH�����2�6�������������@
�I��&UXGH�DQG�RWKHU�RLO�DQG�JDV�ZHOO�H[HPSWLRQV��*RRGV�SURGXFHG�LQ�2NODKRPD
WKDW�DUH�VXEMHFW�WR�WKH�JURVV�SURGXFWLRQ�WD[�SURYLVLRQV�DW����2�6���������HW�VHT��DUH
H[HPSW�IURP�VDOHV�DQG�XVH�WD[HV�ZKHQ�SURGXFHG��+RZHYHU��VDOHV�RI�VXFK�SURGXFWV
ZKLFK�ZRXOG�QRUPDOO\�EH�H[HPSW�XQGHU����2�6�����������DUH�WD[DEOH�ZKHQ�PDGH
WR�D�WD[DEOH�FRQVXPHU�XVHU��H[FHSW�IRU�VDOHV�RI�FUXGH�SHWUROHXP��GLHVHO��RU�QDWXUDO�RU
FDVLQJ�KHDG�JDV��WKDW�DUH�VROG�VROHO\�IRU�WKH�SXUSRVH�RI�IDFLOLWDWLQJ�WKH�SURGXFWLRQ�RI
RLO�RU�JDV�E\�LQMHFWLRQ�LQWR�WKH�HDUWK�
�J��/LPLWDWLRQV�RQ�FUXGH�SHWUROHXP�DQG�RWKHU�RLO�DQG�JDV�ZHOO�SURGXFWV
H[HPSWLRQ��7KH�H[HPSWLRQ�IRU�FUXGH�SHWUROHXP�DQG�RWKHU�RLO�DQG�JDV�ZHOO�SURGXFWV
VKDOO�QRW�LQFOXGH�WKH�DSSOLFDWLRQ�RI�D�OXEULFDQW�RU�FOHDQLQJ�DJHQW��L�H��NHURVHQH��WR
WKH�RLO�DQG�JDV�ZHOO�SURGXFWLRQ�PDFKLQHU\��1RU�VKDOO�LW�DSSO\�WR�IXHO�XVHG�IRU
SURGXFLQJ�SRZHU�IRU�HTXLSPHQW�XVHG�WR�GULOO�RU�SURGXFH�IURP�DQ�RLO�RU�JDV�ZHOO�RU



WR�VDOHV�RI�SHWUROHXP�EDVHG�FKHPLFDOV��DGGLWLYHV��RU�RWKHU�VXEVWDQFHV�XVHG�LQ�WKH
GULOOLQJ�RI�RU�SURGXFWLRQ�IURP�D�ZHOO��(YHQ�WKRXJK�WKHVH�XVHV�PD\�LQGLUHFWO\
IDFLOLWDWH�SURGXFWLRQ��WKH\�GR�QRW�FRPH�ZLWKLQ�WKH�SXUYLHZ�RI�WKH�H[HPSWLRQ�ZKLFK
LV�OLPLWHG�WR�FUXGH�SHWUROHXP��GLHVHO�IXHO��QDWXUDO�RU�FDVLQJKHDG�JDV�WKDW�LV�LQMHFWHG
LQWR�WKH�HDUWK�SULPDULO\�DQG�GLUHFWO\�IRU�WKH�SXUSRVH�RI�IDFLOLWDWLQJ�RU�SURPRWLQJ�WKH
SURGXFWLRQ�RI�RLO�RU�JDV��>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@
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���������������1HZVSDSHUV�DQG�SHULRGLFDOV��WD[DEOH�DQG�H[HPSW�WUDQVDFWLRQV
�D��6DOHV�RI�QHZVSDSHUV�DQG�SHULRGLFDOV�DUH�H[HPSW�IURP�VDOHV�DQG�XVH�WD[�
UHJDUGOHVV�RI�ZKHWKHU�SXUFKDVHG�E\�VLQJOH�FRS\�RU�VXEVFULSWLRQ�
�E��7KH�WHUP��QHZVSDSHU��LV�QRW�GHILQHG�E\�VWDWXWH��)RU�SXUSRVHV�RI�WKLV
H[HPSWLRQ���QHZVSDSHU��LV�GHILQHG�DV��$�SDSHU�WKDW�LV�SULQWHG�DQG�GLVWULEXWHG
GDLO\��ZHHNO\��RU�DW�VRPH�RWKHU�UHJXODU�DQG�XVXDOO\�VKRUW�LQWHUYDO�DQG�WKDW�JHQHUDOO\
FRQWDLQV�QHZV��DUWLFOHV�RI�RSLQLRQ��HGLWRULDOV���IHDWXUHV��DGYHUWLVLQJ��RU�RWKHU�PDWWHU
UHJDUGHG�DV�RI�FXUUHQW�LQWHUHVW�
�F��7KH�WHUP��SHULRGLFDO��LV�DOVR�QRW�GHILQHG�E\�VWDWXWH��+RZHYHU��WKH�6XSUHPH
&RXUW�RI�2NODKRPD�KDV�GHILQHG��SHULRGLFDO��LQ�WKH�FDVH�RI�6ZDS�DQG�6KRS
$GYHUWLVHU�Y��2NODKRPD�7D[�&RPPLVVLRQ������3��G�������2NOD��������DV
IROORZV��3HULRGLFDO��$�PDJD]LQH�RU�RWKHU�SXEOLFDWLRQ�RI�ZKLFK�WKH�LVVXHV�DSSHDU�DW
VWDWHG�RU�UHJXODU�LQWHUYDOV��XVXDOO\�XVHG�RI�D�SXEOLFDWLRQ�DSSHDULQJ�PRUH�IUHTXHQWO\
WKDQ�DQQXDOO\�EXW�LQIUHTXHQWO\�XVHG�RI�D�1HZVSDSHU�
�G��7KH�WHVW�ZKLFK�PXVW�EH�PHW�LQ�RUGHU�WR�TXDOLI\�IRU�H[HPSWLRQ�DV�D�SHULRGLFDO�LV
WKDW�WKH�SXEOLFDWLRQ�PXVW�FRPH�RXW�SHULRGLFDOO\�DQG�PXVW�EH�SXEOLVKHG�RQ�PRUH
WKDQ�DQ�DQQXDO�EDVLV��7KLV�SHULRGLFLW\�WHVW�LV�PHW�ZKHWKHU�WKH�SXEOLFDWLRQ�LV�D
ZHHNO\�RU�D�PRQWKO\�RU�HYHQ�D�TXDUWHUO\�RU�VHPLDQQXDO�SXEOLFDWLRQ�
�H��2WKHU�FRQVLGHUDWLRQV�LQ�RUGHU�RI�GLPLQLVKLQJ�LPSRUWDQFH�LQFOXGH�WKH�IROORZLQJ�

����'RHV�WKH�SXEOLFDWLRQ�FRQWDLQ�DUWLFOHV�DQG�LWHPV�ZKLFK�KDYH�YDOXH�WR�WKH
JHQHUDO�SXEOLF�UDWKHU�WKDQ�WR�D�VSHFLDOL]HG�FODVV�RI�SHRSOH"
����,V�WKH�SXEOLFDWLRQ�RQH�WKDW�KDV�WKH�EDVLF�IRUPDW�RI�D�PDJD]LQH��L�H���VRIW
FRYHU��LQGLYLGXDO�SDJHV��LQGH[HG�DUWLFOHV��HWF�"
����&DQ�WKH�SXEOLFDWLRQ�EH�VXEVFULEHG�WR"
����'RHV�WKH�SXEOLFDWLRQ�FRQWDLQ�JHQHUDO�DGYHUWLVLQJ"
����,V�WKH�SXEOLFDWLRQ�FRPPRQO\�DFFHSWHG�DV�D�PDJD]LQH"

�I��$Q�DIILUPDWLYH�UHVSRQVH�WR�DQ\�RI�WKHVH�FRQVLGHUDWLRQV�VKRXOG�WHQG�WR�LQGLFDWH
WKH�SXEOLFDWLRQ�LQ�TXHVWLRQ�LV�D�SHULRGLFDO��DVVXPLQJ�WKH�LQLWLDO�WHVW�RI�SHULRGLF
SXEOLFDWLRQ��GHVFULEHG�LQ�VXEVHFWLRQ��G���LV�PHW�
�J��)XUWKHUPRUH��HDFK�SXEOLFDWLRQ�PXVW�VWDQG�DORQH��,W�PXVW�QRW��HLWKHU�VLQJO\�RU�
ZKHQ�VXFFHVVLYH�LVVXHV�DUH�SXW�WRJHWKHU��FRQVWLWXWH�D�ERRN�VXFK�DV�ORRVH�OHDI
SDFNHWV�ZKLFK�XSGDWH�D�ERRN�RU�SRFNHW�SDUWV�
�K��)LQDOO\��WKH�VDOH�RI�PLFURILFKH�RU�PLFURILOP�ZKLFK�FRQWDLQV�QHZVSDSHUV�RU
SXEOLFDWLRQV�ZKLFK�PHHW�WKH�WHVW�IRU�D�SHULRGLFDO�DUH�QRW�H[HPSW�IURP�WD[�DV�WKH�VDOH
RI�QHZVSDSHUV�RU�SHULRGLFDOV�XQGHU�WKLV�UXOH��>6HH�����2�6��������$�@

���������������'HILQLWLRQ�RI�UDGLR�DQG�WHOHYLVLRQ�EURDGFDVWLQJ�IRU�SXUSRVHV�RI
VDOHV�WD[�H[HPSWLRQ
�D��'HILQLWLRQ��%\�YLUWXH�RI�WKH�MXGJPHQW�HQWHUHG�E\�WKH�6XSUHPH�&RXUW�RI
2NODKRPD�LQ�WKH�FDVH�RI�2NODKRPD�$VVRFLDWLRQ�RI�%URDGFDVWHUV�Y��2NODKRPD



7D[�&RPPLVVLRQ��1R�����2�%�$�-������$SU������������WHOHYLVLRQ�DQG�UDGLR
EURDGFDVWHUV�DUH�SURYLGHG�DQ�H[HPSWLRQ�IURP�WKH�SD\PHQW�RI�VDOHV�WD[�RQ
PDFKLQHU\�DQG�HTXLSPHQW�WKDW�LV�XVHG�GLUHFWO\�LQ�WKH�PDQXIDFWXULQJ�SURFHVV�
PDFKLQHU\�DQG�HTXLSPHQW�WKDW�LV�QHFHVVDU\�IRU�WKH�SURSHU�SURGXFWLRQ�RI�D�EURDGFDVW
VLJQDO��RU�PDFKLQHU\�DQG�HTXLSPHQW�ZKLFK�ZRXOG�FDXVH�EURDGFDVWLQJ�WR�FHDVH�LI�LW
IDLOHG�WR�RSHUDWH��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���SURSHUSURGXFWLRQ��VKDOO�LQFOXGH�
EXW�QRW�EH�OLPLWHG�WR��PDFKLQHU\�DQG�HTXLSPHQW�UHTXLUHG�E\�)�&�&��UXOHV�DQG
UHJXODWLRQV��7KLV�H[HPSWLRQ�EHJLQV�ZLWK�HLWKHU�WKH�HTXLSPHQW�XVHG�LQ�SURGXFLQJ�WKH
OLYH�SURJUDPPLQJ�RU�WKH�HOHFWURQLF�HTXLSPHQW�GLUHFWO\�EHKLQG�WKH�VDWHOOLWH�UHFHLYLQJ
GLVK��DQWHQQD��DQG�HQGV�ZLWK�WUDQVPLVVLRQ�RI�WKH�EURDGFDVW�VLJQDO�IURP�WKH�HQG�RI
WKH�EURDGFDVW�DQWHQQD�V\VWHP�
�E��([DPSOHV��7KH�IROORZLQJ�OLVW��DOWKRXJK�QRW�DOO�LQFOXVLYH��FRQWDLQV�H[DPSOHV�RI
LWHPV�ZKLFK��LI�XVHG�GLUHFWO\�LQ�WKH�PDQXIDFWXULQJ�SURFHVV��TXDOLI\�IRU�H[HPSWLRQ
KHUHXQGHU�

����7DSHV��UHFRUGLQJV�DQG�ILOP
����7DSH�HGLWLQJ�HTXLSPHQW
����)LOP�SURFHVVLQJ��HGLWLQJ�DQG�SUHYLHZ�HTXLSPHQW
����)LOP�&DPHUDV�DQG�SURMHFWRUV
����7�9��FDPHUDV�DQG�DVVRFLDWHG�HTXLSPHQW
����0LFURSKRQHV
����7XUQWDEOHV�DQG�SOD\EDFN�HTXLSPHQW
����%URDGFDVW�WDSH�UHFRUGHU�V\VWHPV��FRPSDFW�GLVNV��DXGLR�FDUWULGJH�GHFNV�
5�GDWHG
����$XGLR�WDSH�UHFRUGHUV��HGLW�FRQWUROOHUV��PL[HUV
�����5RXWLQJ�VZLWFKLQJ�HTXLSPHQW
�����$XWRPDWHG�DVVHPEO\�V\VWHP
�����$XGLR�DQG�YLGHR�FDUWULGJH�PDFKLQHV
�����0RQLWRU�DQG�VZLWFKLQJ�HTXLSPHQW
�����&RPSXWHU�DQG�ZHDWKHU�JUDSKLF�HTXLSPHQW
�����6WXGLR�FRQVROHV�DQG�SURGXFWLRQ�LQWHUFRQQHFWLQJ�DPSOLILHUV
�����7HOHSURPSWHUV
�����&KDUDFWHU�JHQHUDWRUV��DQLPDWLRQ�GHYLVHV�DQG�IUDPH�V\QFKURQL]HUV
�����'LJLWDO�DXGLR�DQG�YLGHR�HIIHFW�HTXLSPHQW��SDLQW�ER[�
�����2SWLFDO�ODVHU��YLGHR��HTXLSPHQW
�����(OHFWURQLF�ILOP�SURGXFWLRQ�HTXLSPHQW
�����3URFHVVLQJ�DPSOLILHUV
�����(4�DPSOLILHUV
�����7HOHSKRQH�OLQHV�VHUYLFH�EHWZHHQ�UHPRWH�EURDGFDVW�DQG�SHUPDQHQW
VWXGLR�DQG�RU�IRU�EURDGFDVW
�����0DLQ�DQG�DX[LOLDU\�WUDQVPLWWHUV
�����7UDQVPLWWHU�FRROLQJ�V\VWHP��FRQWURO�FRQVROH�DQG�SRZHU�VZLWFKLQJ
HTXLSPHQW
�����7UDQVPLWWHU�DXWRPDWLRQ�DQG�HPHUJHQF\�HTXLSPHQW
�����7UDQVPLWWHU�UHPRWH�FRQWURO�HTXLSPHQW
�����$QWHQQDV�DQG�VXSSRUWLQJ�WRZHUV
�����6DWHOOLWH�UHFHLYLQJ�DQG�VHQGLQJ�HTXLSPHQW��H[FOXGLQJ�VDWHOOLWH�GLVKHV
�����5DGLR�JURXQG�V\VWHPV
�����7RZHU�JX\�OLQHV
�����7UDQVPLVVLRQ�OLQHV�DQG�OLQH�SUHVVXUL]LQJ�HTXLSPHQW
�����0RGXODWLRQ��IUHTXHQF\�DQG�SKDVH�PRQLWRUV
�����5DGLR�OLPLWLQJ�DPSOLILHUV



�����%ULGJLQJ�DQG�GLVWULEXWLRQ�DPSOLILHUV
�����3KDVH�FRUUHFWLQJ�HTXLSPHQW
�����9LVXDO�DQG�DXUDO�PRQLWRULQJ�HTXLSPHQW
�����6WHUHR�JHQHUDWRUV�DQG�PRQLWRULQJ�HTXLSPHQW�LQ�WUDQVPLVVLRQ�DUHD
�����3URGXFWLRQ�OLJKWLQJ�V\VWHPV
�����6WXGLR�OLJKWLQJ�ERDUGV�DQG�IL[WXUHV
�����5DFNV�DQG�FDELQHWV�WR�KRXVH�H[HPSW�HTXLSPHQW
�����7ZR�ZD\�UDGLR�XVHG�IRU�EURDGFDVW
�����0RELOH�DQG�FHOOXODU�WHOHSKRQHV�XVHG�IRU�EURDGFDVW
�����([HPSW�SURGXFWLRQ�HTXLSPHQW�FRQWDLQHG�LQ�YHKLFOHV
�����5HSODFHPHQW�SDUWV�IRU�H[HPSW�HTXLSPHQW

�F��3UHGRPLQDQW�XVH�WHVW��,Q�FDVHV�ZKHUH�DQ�LWHP�KDV�PXOWLSOH�XVHV��WKH�WD[DELOLW\
RU�H[HPSWLRQ�ZLOO�EH�GHWHUPLQHG�E\�WKH�LWHP
V�SUHGRPLQDQW�XVH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������'HILQLWLRQ�RI�FDEOHFDVWLQJ�PDFKLQHU\�DQG�HTXLSPHQW�IRU
SXUSRVHV�RI�VDOHV�WD[�H[HPSWLRQ
�D��$V�XVHG�LQ�VXEVHFWLRQ�����RI�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
�PDFKLQHU\�DQG�HTXLSPHQW��XVHG�GLUHFWO\�LQ�WKH�PDQXIDFWXULQJ�SURFHVV�RI
FDEOHFDVWLQJ�DQG�ZKLFK�LV�QHFHVVDU\�IRU�WKH�SURSHU�SURGXFWLRQ�RI�D�FDEOHFDVW�VLJQDO
RU��PDFKLQHU\�DQG�HTXLSPHQW��WKH�RSHUDWLRQ�IDLOXUH�RI�ZKLFK�ZRXOG�FDXVH
FDEOHFDVWLQJ�WR�FHDVH�PHDQV�

����$0/�WUDQVPLW�PRQLWRUV
����$0/�WUDQVPLWWHUV�DQG�.O\VWURQ�SRZHU�VXSSOLHV
����$0/�UHFHLYHUV
����$QLPDWLRQ�GHYLFHV
����$QWHQQD�VXSSRUW�WRZHUV
����$QWHQQDV
����$XGLR�FRPSUHVVRUV
����$XGLR�PL[HU
����$XGLR�JHQHUDWRU
�����$XGLR�DPSOLILHUV
�����$XGLR�FDUW�GHFNV
�����$XGLR�WDSH�UHFRUGHUV
�����$XGLR�DQG�YLGHR�SDWFK�SDQHOV
�����$XGLR�PRQLWRUV
�����$XGLR�YLVXDO�IUHTXHQF\�PRGXODWLRQ�GHPRGXODWRUV
�����$XGLR�YLVXDO�VZLWFKHUV
�����$XGLR�YLVXDO�URXWHU
�����$XGLR�YLVXDO�IUHTXHQF\�PRGXODWLRQ�PRGXODWRUV
�����$XGLR�YLGHR�GHPRGXODWRUV
�����$XGLR�YLGHR�FDUW�PDFKLQHV
�����$XGLR�YLGHR�)0�GHPRGXODWRUV
�����$XGLR�YLGHR�)0�PRGXODWRUV
�����$XGLR�YLGHR�SDWFK�SDQHOV
�����$XGLR�YLGHR�GLVWULEXWLRQ�DPSOLILHUV
�����$XWRPDWHG�DVVHPEO\�V\VWHP
�����$XWRPDWLF�9&5�FRPPHUFLDO�LQVHUWLRQ�V\VWHP
�����%DFN�XS�SRZHU�VXSSO\
�����%URDGFDVW�WDSH�UHFRUGHUV
�����&DEOH�DGYHUWLVHPHQW�LQVHUWLRQ�YLGHR�VZLWFKLQJ�HTXLSPHQW



�����&DEOH�DGYHUWLVHPHQW�LQVHUWLRQ�'70)�WRQH�GHFRGHUV
�����&DEOH�DGYHUWLVHPHQW�LQVHUWLRQ�VZLWFKHV
�����&DEOH�DGYHUWLVHPHQW�LQVHUWLRQ�YLGHR�FDVVHWWH�UHFRUGHUV
�����&KDUDFWHU�JHQHUDWRUV
�����&RPSDFW�GLVFV
�����&RPSXWHU�JUDSKLF�HTXLSPHQW
�����&RPSXWHU
�����&RPSXWHUL]HG�FKDUDFWHU�JHQHUDWRU
�����&RROLQJ�V\VWHP�IRU�PDQXIDFWXULQJ�HTXLSPHQW
�����'$7�GHFNV
�����'LJLWDO�DXGLR�YLGHR�HIIHFW�HTXLSPHQW�DQG�SDLQW�ER[HV
�����'LVWULEXWLRQ�DPSOLILHUV
�����(GLW�FRQWUROOHUV
�����(GLWLQJ�FRQWURO�XQLW
�����(PHUJHQF\�DXGLR�RYHUULGH�V\VWHP
�����(TXLSPHQW�VWRUDJH�GHYLFHV
�����(TXLSPHQW�FDEOHV�DQG�FRQQHFWRUV��FDEOH�WUD\V�DQG�EXLOGLQJ
DWWDFKPHQWV�H[FOXGHG�
�����)LOP�HGLWLQJ�DQG�SUHYLHZ�HTXLSPHQW
�����)LOP
�����)LOP�SURMHFWRUV
�����)LOP�FDPHUDV
�����)0�VWHUHR�WUDQVPLVVLRQ�HTXLSPHQW
�����)UDPH�V\QFKURQL]HUV
�����)UHTXHQF\�PRQLWRUV
�����)UHTXHQF\�VFRSHV
�����)UHTXHQF\�PRGXODWLRQ�UHFHLYHU
�����)UHTXHQF\�PRGXODWLRQ�WUDQVPLWWHUV
�����)UHTXHQF\�PRQLWRUV
�����+HDG�HQG�H[WHQVLRQ�DPSOLILHUV
�����,QVHUWLRQ�V\VWHP�DQG�VRIWZDUH
�����/HYHO�PDWFKLQJ�LQWHUIDFH
�����0LFURSKRQHV
�����0LFURZDYH�UHFHLYHU�PRQLWRULQJ�V\VWHPV
�����0LFURZDYH�UHFHLYHU�FRROLQJ�V\VWHPV
�����0L[HUV
�����0RELOH�DQG�FHOOXODU�SKRQHV�XVHG�IRU�EURDGFDVW
�����0RQLWRU�VZLWFKLQJ�HTXLSPHQW
�����076�VWHUHR�HQFRGHUV
�����'HGLFDWHG�SKRQH�OLQHV�EHWZHHQ�UHPRWH�DQG�VWXGLR�VLWH
�����3RVLWLYH�WUDSV
�����3RVLWLYH�QRWFK�ILOWHUV
�����3RZHU�VZLWFKLQJ�HTXLSPHQW
�����3RZHU�FRQGLWLRQLQJ�HTXLSPHQW
�����(OHFWURQLF�SULQWHU��XVHG�WR�PDQXIDFWXUH�FDEOH�SURJUDPV
�����3URFHVVLQJ�DPSOLILHUV
�����3URGXFWLRQ�HTXLSPHQW�FRQWDLQHG�LQ�PRELOH�XQLWV
�����3URGXFWLRQ�OLJKWLQJ�V\VWHPV
�����5DFNV�DQG�FDELQHWV�WR�KRXVH�HTXLSPHQW
�����5DGLR�JURXQG�V\VWHPV
�����5HFRUGLQJV



�����5HSODFHPHQW�SDUWV�IRU�H[HPSW�HTXLSPHQW
�����5)�PRQLWRULQJ�HTXLSPHQW
�����5RXWLQJ�DQG�VZLWFKLQJ�HTXLSPHQW
�����6DWHOOLWH�GHVFUDPEOHUV
�����6DWHOOLWH�UHFHLYLQJ�DQG�WUDQVPLWWLQJ�HTXLSPHQW
�����6DWHOOLWH�DQWHQQD�FRQWUROOHUV
�����6DWHOOLWH�UHFHLYLQJ�HTXLSPHQW
�����6LJQDO�LQWHJULW\�HQKDQFHPHQW�GHYLFHV
�����6LJQDO�PRGXODWRUV
�����6LJQDO�JHQHUDWRUV
�����6LJQDO�VWUHQJWK�HQKDQFHPHQW�GHYLFHV
�����6LJQDO�VFUDPEOLQJ�V\VWHP
�����6LJQDO�SURFHVVRUV
�����6WHUHR�JHQHUDWRUV
�����6WHUHR�PRQLWRULQJ�DQG�WURXEOHVKRRWLQJ�HTXLSPHQW
�����6WXGLR�OLJKWLQJ�ERDUGV�DQG�IL[WXUHV
�����6WXGLR�FRQVROHV�DQG�SURGXFWLRQ�LQWHUFRQQHFWLQJ�HTXLSPHQW
�����6XEFDUULHU�GHPRGXODWRUV
�����7DSH�HGLWLQJ�HTXLSPHQW
�����7HOHSKRQH�OLQHV�DQG�HTXLSPHQW�EHWZHHQ�PDVWHU�FRQWURO�XQLW�DQG
KHDGHQGV
������7HOHSURPSWHUV
������7HOHYLVLRQ�PRQLWRUV
������7HOHYLVLRQ�FDPHUDV�DQG�UHODWHG�HTXLSPHQW
������7LPH�EDVH�FRUUHFWRU
������7RZHU�JX\�OLQHV
������7UDQVPLVVLRQ�OLQH�SUHVVXUL]LQJ�HTXLSPHQW
������7UDQVPLVVLRQ�OLQHV
������7UDQVPLWWHU�FRROLQJ�V\VWHPV
������7XQHU�VLJQDO�VZLWFKHU
������7XUQWDEOHV�DQG�SOD\EDFN�HTXLSPHQW
������9+6�YLGHR�FDVVHWWH�SOD\HU
������9LGHR�DQG�V\QFKURQRXV�JHQHUDWRU
������9LGHR�FDVVHWWH�WDSHV
������9LGHR�FDVVHWWH�SOD\HUV
������9LGHR�V\QFKURQRXV�JHQHUDWRU
������9LGHRWDSH�HGLWLQJ�HTXLSPHQW
������9LGHRWDSHV
������9LVXDO�DQG�DXGLR�PRQLWRULQJ�HTXLSPHQW
������975�FRQWURO�VZLWFKHU
������:HDWKHU�JUDSKLF�HTXLSPHQW

�E��)RU�SXUSRVHV�RI�WKLV�UXOH��WKH�WHUP��FDEOH�DGYHUWLVHPHQW�LQVHUWLRQ��VKDOO�EH
GHHPHG�WR�EH�LQFOXGHG�ZLWKLQ�WKH�WHUP��ORFDO�SURJUDPPLQJ��DV�XVHG�LQ�VXEVHFWLRQ
����RI�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
�F��7KH�LWHPV�HQXPHUDWHG�LQ�VXEVHFWLRQ��D��VKDOO�EH�FRQVLGHUHG�LOOXVWUDWLYH�DQG�QRW
H[KDXVWLYH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

���������������'HILQLWLRQ�RI�QHZVSDSHU�PDQXIDFWXULQJ�IRU�SXUSRVHV�RI
VDOHV�XVH�WD[�H[HPSWLRQ



$V�DSSOLHG�WR�2NODKRPD
V�6DOHV�DQG�8VH�7D[��QHZVSDSHU�SXEOLVKLQJ�LV
FXUUHQWO\�UHFRJQL]HG�DV�D�PDQXIDFWXULQJ�SURFHVV�LQ�2NODKRPD�DQG�LV�H[HPSW�IURP
2NODKRPD�6DOHV�DQG�8VH�WD[HV�LQ�WKH�VDPH�PDQQHU�DV�RWKHU�W\SHV�RI�PDQXIDFWXULQJ�
>6HH�����������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

���������������([HPSWLRQ�IRU�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV
WR�D�PRWLRQ�SLFWXUH�RU�WHOHYLVLRQ�SURGXFWLRQ�FRPSDQ\�WR�EH�XVHG�RU�FRQVXPHG
LQ�FRQQHFWLRQ�ZLWK�DQ�HOLJLEOH�SURGXFWLRQ
�D��*HQHUDO�SURYLVLRQV��7KH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�WR�D
PRWLRQ�SLFWXUH�RU�WHOHYLVLRQ�SURGXFWLRQ�FRPSDQ\�DUH�H[HPSW�IURP�VDOHV�DQG�XVH
WD[HV�LQ�2NODKRPD��LI�XVHG�RU�FRQVXPHG�LQ�FRQQHFWLRQ�ZLWK�DQ�HOLJLEOH�SURGXFWLRQ�
�E��'HILQLWLRQV��3XUVXDQW�WR����2�6��������������(OLJLEOH�SURGXFWLRQ��PHDQV��D
GRFXPHQWDU\��VSHFLDO��PXVLF�YLGHR��RU�D�WHOHYLVLRQ�FRPPHUFLDO�RU�WHOHYLVLRQ
SURJUDP�WKDW�ZLOO�VHUYH�DV�D�SLORW�IRU�RU�EH�D�VHJPHQW�RI�DQ�RQJRLQJ�GUDPDWLF�RU
VLWXDWLRQ�FRPHG\�VHULHV��ILOPHG�RU�WDSHG�IRU�QHWZRUN�RU�QDWLRQDO�RU�UHJLRQDO
V\QGLFDWLRQ��RU�D�IHDWXUH�OHQJWK�PRWLRQ�SLFWXUH�LQWHQGHG�IRU�WKHDWULFDO�UHOHDVH�RU
IRU�QHWZRUN�RU�QDWLRQDO�RU�UHJLRQDO�V\QGLFDWLRQ�RU�EURDGFDVW��4XDOLILHG
SXUFKDVHU��PHDQV�D�PRWLRQ�SLFWXUH�RU�WHOHYLVLRQ�SURGXFWLRQ�FRPSDQ\�PDNLQJ
SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�IRU�XVH�LQ�SURGXFLQJ�DQ
HOLJLEOH�SURGXFWLRQ��ZKLFK�KDV�UHFHLYHG�DQ�H[HPSWLRQ�OHWWHU�IRU�LWV�HOLJLEOH
SURGXFWLRQ�
�F��([DPSOHV�RI�H[HPSW�LWHPV��,WHPV�WKDW�PD\�EH�SXUFKDVHG�H[HPSW�IURP�VDOHV�WD[
E\�D�TXDOLILHG�SXUFKDVHU�LQFOXGH��EXW�DUH�QRW�OLPLWHG�WR�

����$FFRPPRGDWLRQV�DQG�PHDOV�
����3URGXFWLRQ�HTXLSPHQW�SXUFKDVHV�DQG�UHQWDOV�
����6HW�FRQVWUXFWLRQ�DQG�ULJJLQJ�PDWHULDOV�
����3URGXFWLRQ�RIILFH�HTXLSPHQW�DQG�VXSSOLHV�
����3URS�DQG�ZDUGUREH�SXUFKDVHV�DQG�UHQWDOV�
����8WLOLWLHV�XVHG�E\�WKH�SURGXFWLRQ�FRPSDQ\�RQ�ORFDWLRQ�DQG�LQ�WKH
SURGXFWLRQ�RIILFH�

�G��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP��������FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�
�H��5HYLHZ�DQG�GHWHUPLQDWLRQ��8SRQ�UHFHLSW�RI�WKH�DSSOLFDWLRQ��WKH�&RPPLVVLRQ
ZLOO�UHYLHZ�DQG�PDNH�D�GHWHUPLQDWLRQ�DV�WR�WKH�DSSOLFDQW
V�HOLJLELOLW\��8SRQ
DSSURYDO��D�OHWWHU�FHUWLI\LQJ�WKDW�WKH�H[HPSWLRQ�LV�DOORZHG�ZLOO�EH�IRUZDUGHG�WR�WKH
DSSOLFDQW�
�I��'HQLDO�RI�FHUWLILFDWLRQ��FDQFHOODWLRQ��VXVSHQVLRQ��UHYRFDWLRQ�RI�FHUWLILFDWLRQ�
&HUWLILFDWLRQ�PD\�EH�GHQLHG��FDQFHOOHG��VXVSHQGHG��RU�UHYRNHG�E\�WKH�&RPPLVVLRQ
IRU�QRQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��ZLWK�DSSOLFDEOH�2NODKRPD
WD[�VWDWXWHV��RU�IRU�RWKHU�JRRG�FDXVH�VKRZQ��3URFHHGLQJV�UHODWHG�WR�WKH�FDQFHOODWLRQ
RU�UHIXVDO�WR�LVVXH�DQ�H[HPSWLRQ�OHWWHU�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�EH�JRYHUQHG�E\
������������DQG������������WKURXJK������������RI�WKH�SHUPDQHQW�UXOHV�RI�WKH
&RPPLVVLRQ�
�J��8VH�RI�OHWWHU�FHUWLI\LQJ�HOLJLELOLW\�IRU�WKH�H[HPSWLRQ��3HUVRQV�FODLPLQJ
H[HPSWLRQ�XQGHU�WKLV�6HFWLRQ�VKRXOG�SURYLGH�WKHLU�YHQGRUV�ZLWK�D�FRS\�RI�WKH
FHUWLILFDWLRQ�OHWWHU�LVVXHG�E\�WKH�&RPPLVVLRQ�DQG�D�VLJQHG�VWDWHPHQW�WKDW�WKH
SXUFKDVH�LV�EHLQJ�PDGH�H[HPSW�IURP�VDOHV�WD[��,I�SXUFKDVHV�ZLOO�EH�PDGH�IURP�D



YHQGRU�RQ�D�UHJXODU�EDVLV��WKH�YHQGRU�PD\�PDNH�VXEVHTXHQW�VDOHV�ZLWKRXW�UHTXLULQJ
SURRI�RI�HOLJLELOLW\�IRU�HDFK�VDOH��SURYLGLQJ�WKH�SHUVRQ�WR�ZKR�WKH�H[HPSW�VDOHV�DUH
EHLQJ�PDGH�KDV�DJUHHG�LQ�ZULWLQJ�WR�QRWLI\�WKH�YHQGRU�RI�DQ\�DQG�DOO�SXUFKDVHV
ZKLFK�PD\�EH�PDGH�WR�ZKLFK�WKH�H[HPSWLRQ�ZRXOG�QRW�DSSO\��9HQGRUV�PD\�DFFHSW
WKH�FHUWLILFDWLRQ�VHW�RXW�LQ�WKLV�VXEVHFWLRQ�LQ�WKH�VDPH�PDQQHU�DV�DQ\�RWKHU�OHWWHU�RU
FDUG�FHUWLI\LQJ�WR�D�VSHFLILF�VWDWXWRU\�H[HPSWLRQ�DV�VHW�RXW�LQ������������DQG
������������
�K��/LPLWDWLRQV��$Q\�OHWWHU�FHUWLI\LQJ�DQ�H[HPSWLRQ�LVVXHG�XQGHU�WKLV�6HFWLRQ�LV
YDOLG�RQO\�IRU�XVH�E\�WKH�DGGUHVVHH�DQG�LV�QRW�WUDQVIHUDEOH��7KH�H[HPSWLRQ�PD\�QRW
EH�XVHG�E\�DQ\�RWKHU�HQWLW\��HYHQ�LI�WKDW�HQWLW\�FODLPV�WR�EH�DQ�DJHQW��DGPLQLVWUDWRU�
SDUW\�WR�D�FRQWUDFW�RU�RWKHU�UHODWLRQVKLS��(DFK�HQWLW\�GHVLULQJ�WR�REWDLQ�D�OHWWHU
FHUWLI\LQJ�DQ�H[HPSWLRQ�PXVW�PDNH�DSSOLFDWLRQ�LQ�LWV�RZQ�QDPH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�VDOHV�RI�FHUWDLQ�W\SHV�RI�SURJUDPV
*URVV�SURFHHGV�IURP�WKH�VDOH�RI�SURJUDPV�UHODWLQJ�WR�VSRUWLQJ�DQG

HQWHUWDLQPHQW�HYHQWV�DUH�H[HPSW�IURP�VDOHV�WD[��>6HH�����2�6��6HFWLRQ��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57�����6$/(6�)25�5(6$/(

���������������([HPSWLRQ�RQ�VDOHV�IRU�UHVDOH
7KH�JURVV�SURFHHGV�GHULYHG�IURP�VDOHV�RI�JRRGV��ZDUHV��PHUFKDQGLVH��DQG

WHOHFRPPXQLFDWLRQV�VHUYLFHV�E\�YHQGRUV��IRU�UHVDOH��WR�SHUVRQV�KDYLQJ�D�YDOLG�VDOHV
WD[�SHUPLW�ZKR�DUH�UHJXODUO\�HQJDJHG�LQ�UHVHOOLQJ�WKH�DUWLFOHV�RU�VHUYLFHV�SXUFKDVHG
DUH�H[HPSW�IURP�VDOHV�WD[��,I�WKH�SXUFKDVHU�LV�DQ�2NODKRPD�UHVLGHQW��KH�PXVW
SURYLGH�WKH�YHQGRU�ZLWK�KLV�2NODKRPD�VDOHV�WD[�SHUPLW�QXPEHU�LI�WKH�VDOH�LV�PDGH
LQ�2NODKRPD��,Q�DGGLWLRQ�WR�IXUQLVKLQJ�KLV�VDOHV�WD[�SHUPLW�QXPEHU�WR�WKH�YHQGRU�
WKH�SXUFKDVHU�PXVW�FHUWLI\�LQ�ZULWLQJ�WR�WKH�YHQGRU�WKDW�VDLG�SXUFKDVHU�LV�HQJDJHG�LQ
WKH�EXVLQHVV�RI�UHVHOOLQJ�WKH�DUWLFOHV�SXUFKDVHG��)DLOXUH�WR�VR�FHUWLI\��RU�WR�IDOVHO\
FHUWLI\��ZLWK�WKH�NQRZOHGJH�WKDW�WKH�LWHPV�SXUFKDVHG�DUH�QRW�IRU�UHVDOH��VKDOO�EH
VXIILFLHQW�JURXQGV�XSRQ�ZKLFK�WKH�&RPPLVVLRQ�PD\�FDXVH�WKH�SXUFKDVHU
V�VDOHV�WD[
SHUPLW�WR�EH�FDQFHOHG��7KH�VHOOHU�ZLOO�EH�KHOG�OLDEOH�IRU�VDOHV�WD[�GXH�RQ�DQ\�VDOHV
ZKHUH�DQ�H[HPSWLRQ�FHUWLILFDWH�LV�IRXQG�WR�EH�LQYDOLG��IRU�ZKDWHYHU�UHDVRQ��>6HH����
2�6���������*�@

����7KH�UHTXLUHG�FHUWLILFDWLRQ�PD\�EH�PDGH�RQ�WKH�ELOO��LQYRLFH�RU�VDOHV�VOLS
UHWDLQHG�E\�WKH�YHQGRU�RU�E\�IXUQLVKLQJ�D�FHUWLILFDWLRQ�OHWWHU�WR�WKH�VHOOHU�
7KH�0XOWL�6WDWH�7D[�&RPPLVVLRQ�&HUWLILFDWH��WKH�6WUHDPOLQHG�6DOHV�DQG
8VH�7D[�([HPSWLRQ�&HUWLILFDWH��DQ�2NODKRPD�([HPSWLRQ�&HUWLILFDWH�
%7�����RU�D�UHDVRQDEOH�IDFVLPLOH�PD\�EH�XVHG�
����7KH�YHQGRU�VKRXOG�REWDLQ�WKH�LQIRUPDWLRQ�VHW�RXW�LQ������������DQG
�����������

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������6DOHV�EHWZHHQ�UHODWHG�HQWLWLHV
�D��(DFK�LQWHUGHSDUWPHQWDO�WUDQVIHU�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�WD[DEOH
VHUYLFHV�EHWZHHQ�YDULRXV�GHSDUWPHQWV�RI�D�VLQJOH�OHJDO�HQWLW\�VKDOO�QRW�FRQVWLWXWH�D
VDOH�VXEMHFW�WR�VDOHV�WD[�



�E��(DFK�WUDQVIHU�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�WD[DEOH�VHUYLFHV�EHWZHHQ
VHSDUDWH�OHJDO�HQWLWLHV�IRU�XVH�RU�FRQVXPSWLRQ��DQG�QRW�IRU�UHVDOH��VKDOO�EH�WD[DEOH�
XQOHVV�RWKHUZLVH�H[HPSW�E\�VWDWXWH�SXUVXDQW�WR�D�UHRUJDQL]DWLRQ��ZLQGLQJ�XS�
GLVVROXWLRQ��OLTXLGDWLRQ��RU�IRUPDWLRQ�RI�D�FRUSRUDWLRQ��HYHQ�WKRXJK�

����7KH�HQWLWLHV�VKDUH�FRPPRQ�SULQFLSDOV�RU�RZQHUVKLSV�DQG�RSHUDWLRQV�
����7KH�HQWLWLHV�VKDUH�WKH�VDPH�EXVLQHVV�ORFDWLRQ�
����7KH�HQWLWLHV�ILOH�FRQVROLGDWHG�LQFRPH�WD[�UHWXUQV�IRU�IHGHUDO�DQG�VWDWH
LQFRPH�SXUSRVHV�RU�RQH�RI�WKH�HQWLWLHV�LV�GLVUHJDUGHG�IRU�LQFRPH�WD[
SXUSRVHV�
����7KH�HQWLWLHV�GR�QRW�HQMR\�D�SURILW�RU�H[SHQVH�DV�D�UHVXOW�RI�WKH
WUDQVDFWLRQ�

�F��:KHQ�D�WUDQVDFWLRQ�ZRXOG�EH�VXEMHFW�WR�VDOHV�WD[�LI�WKH�WUDQVDFWLRQ�ZHUH�EHWZHHQ
WZR�VHSDUDWHO\�RZQHG�DQG�RSHUDWHG�OHJDO�HQWLWLHV��WKH�FRPPRQDOLW\�RI�WKH�WZR
HQWLWLHV�LV�LUUHOHYDQW��DQG�VDOHV�WD[�LV�LPSRVHG�RQ�WKH�WUDQVDFWLRQ�EHWZHHQ�WKH�WZR
UHODWHG�HQWLWLHV�
�G���6HSDUDWH�OHJDO�HQWLWLHV��PHDQV�HQWLWLHV�ZKLFK�DUH�UHFRJQL]HG�DV�LQGLYLGXDO
HQWLWLHV�HLWKHU�LQ�IDFW�RU�DW�ODZ��7D[DEOH�WUDQVIHUV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG
VHUYLFHV�EHWZHHQ�VHSDUDWH�OHJDO�HQWLWLHV�IRU�XVH�RU�FRQVXPSWLRQ��DQG�QRW�IRU�UHVDOH�
VKDOO�LQFOXGH�

����7UDQVIHUV�EHWZHHQ�LQGLYLGXDOV�DQG�SDUWQHUVKLSV�
����7UDQVIHUV�EHWZHHQ�LQGLYLGXDOV�DQG�FRUSRUDWLRQV�
����7UDQVIHUV�EHWZHHQ�LQGLYLGXDOV�DQG�XQLQFRUSRUDWHG�DVVRFLDWLRQV�
����7UDQVIHUV�EHWZHHQ�SDUWQHUVKLSV�DQG�FRUSRUDWLRQV�
����7UDQVIHUV�EHWZHHQ�SDUWQHUVKLSV�DQG�XQLQFRUSRUDWHG�DVVRFLDWLRQV�
����7UDQVIHUV�EHWZHHQ�SDUWQHUVKLSV�
����7UDQVIHUV�EHWZHHQ�XQLQFRUSRUDWHG�DVVRFLDWLRQV�DQG�FRUSRUDWLRQV�
����7UDQVIHUV�EHWZHHQ�FRUSRUDWLRQV��ZKHWKHU�EHWZHHQ�VLVWHU�FRUSRUDWLRQV�RU
SDUHQW�DQG�VXEVLGLDU\�FRUSRUDWLRQV��>6HH�����2�6���������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

3$57�����6&+22/6�$1'�+,*+(5�('8&$7,21

���������������([HPSWLRQ�IRU�SXEOLF�DQG�SULYDWH�VFKRROV�DQG�LQVWLWXWLRQV�RI
KLJKHU�HGXFDWLRQ
�D��6DOHV�WR�VFKRROV��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�WKH�IROORZLQJ
HQWLWLHV�DUH�H[HPSW�IURP�WD[DWLRQ�

����3ULYDWH�LQVWLWXWLRQV�RI�KLJKHU�HGXFDWLRQ�
����3ULYDWH�HOHPHQWDU\�DQG�VHFRQGDU\�VFKRROV�
����0HPEHUV�RI�WKH�2NODKRPD�V\VWHP�RI�KLJKHU�HGXFDWLRQ�
����3XEOLF�VFKRRO�GLVWULFWV�

�E��6FRSH�RI�H[HPSWLRQ��7KH�H[HPSWLRQ�LQ�WKLV�VXEVHFWLRQ�VKDOO�DSSO\�RQO\�LI�VDLG
LQVWLWXWLRQ�RU�VFKRRO�LV�DFFUHGLWHG�E\�WKH�6WDWH�'HSDUWPHQW�RI�(GXFDWLRQ��UHJLVWHUHG
E\�WKH�6WDWH�%RDUG�RI�(GXFDWLRQ�IRU�SXUSRVHV�RI�SDUWLFLSDWLQJ�LQ�IHGHUDO�SURJUDPV�RU
DFFUHGLWHG�DV�GHILQHG�E\�WKH�2NODKRPD�6WDWH�5HJHQWV�IRU�+LJKHU�HGXFDWLRQ�ZKLFK
DUH�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR����8�6�&�$�������F�����RI�WKH�,QWHUQDO
5HYHQXH�&RGH��,QFOXGHG�LQ�VDOHV�ZKLFK�DUH�H[HPSW�DUH�PDWHULDOV��VXSSOLHV�DQG
HTXLSPHQW�XVHG�LQ�FRQVWUXFWLRQ�DQG�LPSURYHPHQW�RI�EXLOGLQJV�RZQHG�E\�VDLG
HQWLWLHV�DQG�RSHUDWHG�IRU�HGXFDWLRQDO�VHUYLFHV�
�F��6DOHV�E\�D�OHDVH�RU�OHDVH�SXUFKDVH�DJUHHPHQW�ZLWK�D�VFKRRO�GLVWULFW��6DOHV�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�SXUVXDQW�WR�D�OHDVH�RU�OHDVH�SXUFKDVH



DJUHHPHQW�H[HFXWHG�EHWZHHQ�D�YHQGRU�DQG�D�VFKRRO�GLVWULFW�DUH�H[HPSW�IURP�VDOHV
WD[�
�G��6DOHV�XQGHU�SXEOLF�FRQWUDFW��6DOHV�WR�DQ\�SXEOLF�VFKRRO��LQVWLWXWLRQ�RI�WKH
2NODKRPD�V\VWHP�RI�KLJKHU�HGXFDWLRQ�DQG�WR�DQ\�SHUVRQ��LQFOXGLQJ�VXEFRQWUDFWRU�
ZKRP�D�SXEOLF�VFKRRO�RU�LQVWLWXWLRQ�RI�WKH�2NODKRPD�V\VWHP�RI�KLJKHU�HGXFDWLRQ
KDV�GXO\�HQWHUHG�LQWR�D�FRQWUDFW�SXUVXDQW�WR�ODZ�QHFHVVDU\�IRU�FDUU\LQJ�RXW�VDLG
FRQWUDFW�DUH�H[HPSW�IURP�WD[DWLRQ�
�H��&HUWLILFDWLRQ�UHTXLUHG��&HUWLILFDWLRQ�RQ�WKH�IDFH�RI�WKH�LQYRLFH�LV�UHTXLUHG�RI
SHUVRQV�PDNLQJ�SXUFKDVHV�RQ�EHKDOI�RI�DQ�HQWLW\�OLVWHG�LQ��D��RI�WKLV�6HFWLRQ��7KH
LQYRLFH�FRQWDLQLQJ�WKH�FHUWLILFDWLRQ�PXVW�EH�UHWDLQHG�E\�WKH�YHQGRU��:URQJIXO�RU
HUURQHRXV�FHUWLILFDWLRQ�PD\�UHVXOW�LQ�FULPLQDO�SXQLVKPHQW�
�I��&DPSXV�RU�VFKRRO�FRQVWUXFWLRQ��6DOHV�IRU�XVH�RQ�FDPSXV�RU�VFKRRO
FRQVWUXFWLRQ�SURMHFWV�IRU�WKH�EHQHILW�RI�HLWKHU�WKH�LQVWLWXWLRQV�RI�WKH�2NODKRPD
V\VWHP�RI�KLJKHU�HGXFDWLRQ��SULYDWH�LQVWLWXWLRQV�RI�KLJKHU�HGXFDWLRQ�DFFUHGLWHG�E\
WKH�2NODKRPD�6WDWH�5HJHQWV�IRU�+LJKHU�(GXFDWLRQ��RU�IRU�SXEOLF�VFKRROV�RU�VFKRRO�
GLVWULFWV��DUH�H[HPSW�ZKHQ�WKH�SURMHFWV�DUH�ILQDQFHG�E\�RU�WKURXJK�WKH�XVH�RI
QRQSURILW�HQWLWLHV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO
5HYHQXH�&RGH����8�6�&���������F�����
�J��2EWDLQLQJ�H[HPSWLRQ�IRU�FDPSXV�RU�VFKRRO�FRQVWUXFWLRQ�SURMHFWV��7KH
JHQHUDO�FRQWUDFWRU�VKDOO�UHTXHVW�D�OHWWHU�RI�FRQILUPDWLRQ�WKDW�WKH�SURMHFW�TXDOLILHV�IRU
WKH�H[HPSWLRQ�IURP�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��$ORQJ�ZLWK�WKH�UHTXHVW��WKH
IROORZLQJ�PXVW�EH�VXSSOLHG�

����$�OHWWHU�IURP�WKH�LQVWLWXWLRQ�FRQILUPLQJ�WKDW�WKH�QRW�IRU�SURILW�HQWLW\�LV
ILQDQFLQJ�WKH�SURMHFW�DQG�WKDW�WKH�UHTXHVWRU�LV�WKH�JHQHUDO�FRQWUDFWRU�IRU�WKH
SURMHFW�
����$�FRS\�RI�WKH�,56�OHWWHU�WR�WKH�QRW�IRU�SURILW�HQWLW\�VKRZLQJ�LWV
H[HPSWLRQ�VWDWXV�

�K��3ULYDWH�VFKRROV�WXLWLRQ��7XLWLRQ�DQG�HGXFDWLRQDO�IHHV�SDLG�WR�SULYDWH�LQVWLWXWLRQV
RI�KLJKHU�HGXFDWLRQ��SULYDWH�HOHPHQWDU\�DQG�VHFRQGDU\�LQVWLWXWLRQV�RI�HGXFDWLRQ
GXO\�DFFUHGLWHG�E\�WKH�6WDWH�%RDUG�RI�(GXFDWLRQ�RU�UHJLVWHUHG�WR�SDUWLFLSDWH�LQ
IHGHUDO�SURJUDPV�DUH�H[HPSW�IURP�VDOHV�WD[��7KH�LQVWLWXWLRQ�PXVW�EH�H[HPSW�IURP
LQFRPH�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI����8�6�&�$��������F�����IRU�WKLV
H[HPSWLRQ�WR�DSSO\�
�L��6DOHV�LQ�VFKRRO�FDIHWHULDV��6DOHV�RI�IRRG�LQ�FDIHWHULDV�RU�OXQFKURRPV�RI
HOHPHQWDU\�VFKRROV��KLJK�VFKRROV��FROOHJHV�RU�XQLYHUVLWLHV�ZKLFK�DUH�RSHUDWHG
SULPDULO\�IRU�WHDFKHUV�DQG�SXSLOV�DUH�H[HPSW�IURP�WD[DWLRQ�VR�ORQJ�DV�WKH�FDIHWHULD
RU�OXQFK�URRP�LV�QRW�RSHUDWHG�SULPDULO\�IRU�WKH�SXEOLF�RU�IRU�SURILW��0DQDJHPHQW
FRPSDQLHV�RSHUDWLQJ�IRU�D�SURILW�ZKR�FRQWUDFW�ZLWK�D�VFKRRO��FROOHJH�RU�XQLYHUVLW\
WR�RSHUDWH�D�OXQFKURRP�RU�FDIHWHULD�ZLOO�EH�GHQLHG�WKH�H[HPSWLRQ��$OVR��VDOHV�RI
IRRG�PDGH�RQ�VFKRRO�SUHPLVHV�EXW�QRW�LQ�D�FDIHWHULD�RU�OXQFKURRP�GR�QRW�IDOO�ZLWKLQ
WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�
�M��6DOHV�RI�DGPLVVLRQ�WLFNHWV��7KDW�SRUWLRQ�RI�WKH�JURVV�UHFHLSWV�UHFHLYHG�IURP�WKH
VDOH�RI�DGPLVVLRQ�WLFNHWV�ZKLFK�LV�IRU�WKH�UHSD\PHQW�RI�PRQH\�ERUURZHG�E\�DQ
DFFUHGLWHG�VWDWH�VXSSRUWHG�FROOHJH�RU�XQLYHUVLW\�IRU�WKH�SXUSRVHV�RXWOLQHG�LQ�WKH
VWDWXWH�LV�H[HPSW�IURP�WD[DWLRQ�LI�VDLG�DPRXQW�LV�

����VHSDUDWHO\�VWDWHG�RQ�WKH�DGPLVVLRQ�WLFNHW��DQG
����LPSRVHG��FROOHFWHG�DQG�XVHG�IRU�WKH�VROH�SXUSRVH�RI�VHUYLFLQJ�WKH�GHEW
LQFXUUHG�E\�WKH�FROOHJH�RU�XQLYHUVLW\�IRU�FDSLWDO�LPSURYHPHQWV�GHVFULEHG�LQ
WKH�VWDWXWH�

�N��6DOHV�E\�VFKRRO��VWXGHQW��SDUHQW�WHDFKHU�RUJDQL]DWLRQV�RU�DVVRFLDWLRQV�
3ULYDWH�VFKRROV��SXEOLF�VFKRROV��SXEOLF�RU�SULYDWH�VFKRRO�ERDUGV��SXEOLF�VFKRRO



GLVWULFWV��SXEOLF�RU�SULYDWH�VFKRRO�VWXGHQW�RUJDQL]DWLRQV�DQG�SDUHQW�WHDFKHU
RUJDQL]DWLRQV�RU�DVVRFLDWLRQV�FDQ�PDNH�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�H[HPSW
IURP�VDOHV�WD[��3XEOLF�RU�SULYDWH�VFKRRO�SHUVRQQHO�FDQ�PDNH�VDOHV�IRU�IXQG�UDLVLQJ
SURMHFWV�WR�EHQHILW�WKH�VFKRRO��VFKRRO�GLVWULFW��VFKRRO�ERDUG�RU�VWXGHQW�JURXS�RU
RUJDQL]DWLRQ�ZLWKRXW�FROOHFWLQJ�DQG�UHPLWWLQJ�VDOHV�WD[��)RU�SXUSRVHV�RI�VXEVHFWLRQV
�N��DQG��O��WDQJLEOH�SHUVRQDO�SURSHUW\�LQFOXGHV�WKH�VDOH�RI�DGPLVVLRQ�WLFNHWV�DQG
FRQFHVVLRQV�DW�DWKOHWLF�HYHQWV��>6HH�����2�6������������@
�O��6DOHV�WR��RU�E\��SDUHQW�WHDFKHU�RUJDQL]DWLRQV��3DUHQW�WHDFKHU�DVVRFLDWLRQV�DQG
SDUHQW�WHDFKHU�RUJDQL]DWLRQV�WKDW�DUH�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[�SXUVXDQW�WR
6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�PD\�PDNH�SXUFKDVHV�DQG�VDOHV�IUHH
IURP�WKH�OHY\�RI�2NODKRPD�VDOHV�WD[HV�
�P��6DOHV�WR��RU�E\��QRQSURILW�ORFDO�SXEOLF�RU�SULYDWH�VFKRRO�IRXQGDWLRQV�
1RQSURILW�ORFDO�SXEOLF�RU�SULYDWH�VFKRRO�IRXQGDWLRQV�ZKLFK�VROLFLW�PRQH\�RU
SURSHUW\�LQ�WKH�QDPH�RI�DQ\�SXEOLF�RU�SULYDWH�VFKRRO�RU�SXEOLF�VFKRRO�GLVWULFW�PD\
PDNH�SXUFKDVHV�DQG�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�H[HPSW�IURP�VDOHV�WD[�
�Q��6DOHV�WR�FDUHHU�WHFKQRORJ\�VWXGHQW�RUJDQL]DWLRQV��&DUHHU�WHFKQRORJ\�VWXGHQW
RUJDQL]DWLRQV�XQGHU�WKH�GLUHFWLRQ�DQG�VXSHUYLVLRQ�RI�WKH�2NODKRPD�'HSDUWPHQW�RI
&DUHHU�DQG�7HFKQRORJ\�(GXFDWLRQ�PD\�PDNH�SXUFKDVHV�H[HPSW�IURP�2NODKRPD
VDOHV�DQG�XVH�WD[HV�DQG�ORFDO�VDOHV�DQG�XVH�WD[HV�
�R��$SSOLFDWLRQ�SURFHVV��7KH�HQWLWLHV�VHW�IRUWK�LQ��O��WKURXJK��Q��RI�WKLV�6HFWLRQ�PD\
PDNH�DSSOLFDWLRQ�IRU�H[HPSWLRQ�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[�6HUYLFHV
'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.
�������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�DYDLODEOH�RQOLQH�DW
ZZZ�WD[�RN�JRY�DORQJ�ZLWK�WKH�DSSOLFDEOH�GRFXPHQWDWLRQ�RXWOLQHG�LQ��S��RI�WKLV
6HFWLRQ�
�S��6XSSRUWLQJ�GRFXPHQWDWLRQ�UHTXLUHG�

����3DUHQW�7HDFKHU�$VVRFLDWLRQV�RU�2UJDQL]DWLRQV��3DUHQW�7HDFKHU
$VVRFLDWLRQV�RU�2UJDQL]DWLRQV�PXVW�VXEPLW�WKH�,QWHUQDO�5HYHQXH�6HUYLFH
GHWHUPLQDWLRQ�OHWWHU�UHFRJQL]LQJ�WKH�RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO
LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&��������F�����
����6FKRRO�IRXQGDWLRQV��6FKRRO�IRXQGDWLRQV�PXVW�VXEPLW�WKH
GRFXPHQWDWLRQ�GHVFULEHG�LQ��$��DQG��%��RI�SDUDJUDSK�����

�$��$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�UHFRJQL]LQJ�WKH
IRXQGDWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR���
8�6�&��������F�����
�%��$�ZULWWHQ�GHVFULSWLRQ�RI�WKH�TXDOLI\LQJ�DFWLYLWLHV�RI�WKH
IRXQGDWLRQ�RU�RUJDQL]DWLRQ��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI�

�L��$UWLFOHV�RI�,QFRUSRUDWLRQ�
�LL��%\�ODZV�
�LLL��%URFKXUH��DQG
�LY��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
IRXQGDWLRQ�

����&DUHHU�7HFKQRORJ\�6FKRRO�2UJDQL]DWLRQV��&DUHHU�7HFKQRORJ\�6FKRRO
2UJDQL]DWLRQV�PXVW�VXEPLW�GRFXPHQWDWLRQ�WKDW�WKH�RUJDQL]DWLRQ�LV�XQGHU�WKH
GLUHFWLRQ�DQG�VXSHUYLVLRQ�RI�WKH�2NODKRPD�'HSDUWPHQW�RI�&DUHHU�DQG
7HFKQRORJ\�(GXFDWLRQ�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@
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���������������([HPSWLRQ�IRU�FKLOG�FDUH�IDFLOLWLHV�ZKLFK�SURYLGH�RQ�VLWH
XQLYHUVDO�SUH�NLQGHUJDUWHQ�HGXFDWLRQ
�D��4XDOLILFDWLRQ�IRU�FKLOG�FDUH�IDFLOLWLHV�ZKLFK�SURYLGH�RQ�VLWH�XQLYHUVDO�SUH�
NLQGHUJDUWHQ�HGXFDWLRQ�H[HPSWLRQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG
VHUYLFHV�WR�D�FKLOG�FDUH�IDFLOLW\��OLFHQVHG�SXUVXDQW�WR�WKH�2NODKRPD�&KLOG�&DUH
)DFLOLWLHV�/LFHQVLQJ�$FW�ZKLFK�SRVVHVVHV�HLWKHU�D���VWDU�UDWLQJ�IURP�WKH�'HSDUWPHQW
RI�+XPDQ�6HUYLFHV�5HDFKLQJ�IRU�WKH�6WDUV�3URJUDP�RU�D�QDWLRQDO�DFFUHGLWDWLRQ�DQG
SURYLGHV�RQ�VLWH�XQLYHUVDO�SUH�NLQGHUJDUWHQ�HGXFDWLRQ�WR�IRXU�\HDU�ROG�FKLOGUHQ
WKURXJK�D�FRQWUDFWXDO�DJUHHPHQW�ZLWK�DQ\�SXEOLF�VFKRRO�RU�VFKRRO�GLVWULFW�DUH
H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6��.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����$�FRS\�RI�WKH�2NODKRPD�&KLOG�&DUH�)DFLOLW\�/LFHQVH�
����$�FRS\�RI�WKH���VWDU�UDWLQJ�&HUWLILFDWH�IURP�WKH�'HSDUWPHQW�RI�+XPDQ
6HUYLFHV�5HDFKLQJ�IRU�WKH�6WDUV�3URJUDP�RU�GRFXPHQWDWLRQ�ZKLFK�VKRZV
WKDW�WKH�HQWLW\�KDV�D�QDWLRQDO�DFFUHGLWDWLRQ��DQG



����$�FRS\�RI�D�FXUUHQW�\HDU�FRQWUDFWXDO�DJUHHPHQW�ZLWK�D�SXEOLF�VFKRRO�RU
VFKRRO�GLVWULFW�IRU�SURYLVLRQ��E\�WKH�FKLOG�FDUH�IDFLOLW\��RI�RQ�VLWHXQLYHUVDO
SUH�NLQGHUJDUWHQ�HGXFDWLRQ�WR�IRXU�\HDU�ROG�FKLOGUHQ�

�F��6DOHV�WR�FKLOG�FDUH�FHQWHU�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG
WUDQVDFWLRQV��2QO\�VDOHV�RI�JRRGV�RU�VHUYLFHV�DFWXDOO\�SXUFKDVHG�E\�WKH
RUJDQL]DWLRQ��LQYRLFHG�WR�WKH�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\
IURP�WKH�RUJDQL]DWLRQ��ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ��$
YHQGRU�ZLVKLQJ�WR�EH�UHOLHYHG�RI�OLDELOLW\�WR�FROOHFW�WKH�WD[�VKRXOG�IROORZ�WKH
UHTXLUHPHQWV�RI�2$&������������DQG�������������
�G��6DOHV�XQGHU�FRQWUDFW��6DOHV�WR�DQ\�SHUVRQ��LQFOXGLQJ�FRQWUDFWRUV�DQG
VXEFRQWUDFWRUV��ZLWK�ZKRP�D�FKLOG�FDUH�FHQWHU�KDV�GXO\�HQWHUHG�LQWR�D�FRQWUDFW�IRU
FRQVWUXFWLRQ�DQG�LPSURYHPHQW�RI�EXLOGLQJV�DQG�RWKHU�VWUXFWXUHV�RZQHG�E\�WKH�FKLOG
FDUH�FHQWHU�DQG�RSHUDWHG�IRU�HGXFDWLRQ�SXUSRVHV�DUH�H[HPSW�IURP�VDOHV�WD[�
�H��'RFXPHQWDWLRQ�DQG�FHUWLILFDWLRQ�UHTXLUHG��,Q�WKH�FDVH�RI�VDOHV�WR�D�SHUVRQ
LQFOXGLQJ�FRQWUDFWRUV�DQG�VXEFRQWUDFWRUV�FODLPLQJ�H[HPSWLRQ�SXUVXDQW�WR�WKLV
6HFWLRQ��WKH�YHQGRU�PXVW�REWDLQ�

����$�FRS\�RI�WKH�H[HPSWLRQ�OHWWHU�RU�FDUG�LVVXHG�WR�WKH�TXDOLILHG�FKLOG�FDUH
FHQWHU�
����'RFXPHQWDWLRQ�LQGLFDWLQJ�WKH�FRQWUDFWXDO�UHODWLRQVKLS�EHWZHHQ�WKH
SXUFKDVHU�DQG�WKH�TXDOLILHG�FKLOG�FDUH�FHQWHU��DQG
����&HUWLILFDWLRQ�E\�WKH�SXUFKDVHU��RQ�WKH�IDFH�RI�HDFK�LQYRLFH�RU�VDOHV
UHFHLSW��VHWWLQJ�RXW�WKH�QDPH�RI�WKH�H[HPSW�HQWLW\��WKDW�WKH�SXUFKDVHV�DUH
EHLQJ�PDGH�RQ�EHKDOI�RI�WKH�HQWLW\��DQG�WKDW�WKH\�DUH�QHFHVVDU\�IRU�WKH
FRPSOHWLRQ�RI�WKH�FRQWUDFW�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII�������@
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���������������([HPSWLRQ�IRU�GLVDEOHG�YHWHUDQV�LQ�UHFHLSW�RI�FRPSHQVDWLRQ�DW
WKH�RQH�KXQGUHG�SHUFHQW�UDWH�DQG�XQUHPDUULHG�VXUYLYLQJ�VSRXVHV�RI�TXDOLI\LQJ
YHWHUDQV
�D��*HQHUDO�SURYLVLRQV�IRU�H[HPSWLRQ�DIIRUGHG�FHUWDLQ�YHWHUDQV��6DOHV�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�DUH�H[HPSW�IURP�VDOHV�WD[�ZKHQ�PDGH�WR
SHUVRQV�ZKR�KDYH�EHHQ�KRQRUDEO\�GLVFKDUJHG�IURP�DFWLYH�VHUYLFH�LQ�DQ\�EUDQFK�RI
WKH�$UPHG�)RUFHV�RI�WKH�8QLWHG�6WDWHV�RU�2NODKRPD�1DWLRQDO�*XDUG��DQG�ZKR�KDYH
EHHQ�FHUWLILHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV��RU�LWV�VXFFHVVRU�
WR�EH�LQ�UHFHLSW�RI�FRPSHQVDWLRQ�DW�WKH�RQH�KXQGUHG�SHUFHQW��������UDWH�IRU�D
SHUPDQHQW�GLVDELOLW\�VXVWDLQHG�WKURXJK�PLOLWDU\�DFWLRQ�RU�DFFLGHQW�RU�UHVXOWLQJ�IURP
D�GLVHDVH�FRQWUDFWHG�ZKLOH�LQ�VXFK�VHUYLFH��7KH�H[HPSWLRQ�LQFOXGHV�VDOHV�WR�WKH
VSRXVH�RI�VXFK�YHWHUDQ�RU�WR�D�KRXVHKROG�PHPEHU�ZKHUH�WKH�YHWHUDQ�UHVLGHV�DQG
ZKR�LV�DXWKRUL]HG�WR�PDNH�SXUFKDVHV�RQ�EHKDOI�RI�WKH�YHWHUDQ�LQ�WKH�YHWHUDQ
V
DEVHQFH��VR�ORQJ�DV�WKH�SXUFKDVH�LV�IRU�WKH�EHQHILW�RI�WKH�TXDOLILHG�YHWHUDQ�
�E��*HQHUDO�SURYLVLRQV�IRU�H[HPSWLRQ�DIIRUGHG�XQUHPDUULHG�VXUYLYLQJ�VSRXVH
RI�GHFHDVHG�TXDOLI\LQJ�YHWHUDQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�DUH
H[HPSW�IURP�VDOHV�WD[�ZKHQ�PDGH�WR�D�VXUYLYLQJ�VSRXVH�RI�D�GHFHDVHG�YHWHUDQ
TXDOLI\LQJ�IRU�WKH�H[HPSWLRQ�VHW�RXW�LQ�VXEVHFWLRQ��D��RI�WKLV�6HFWLRQ�LI�WKH�VSRXVH
KDV�QRW�UHPDUULHG��7KH�H[HPSWLRQ�LQFOXGHV�VDOHV�WR�D�KRXVHKROG�PHPEHU�ZKHUH�WKH
VXUYLYLQJ�VSRXVH�RI�WKH�GHFHDVHG�TXDOLI\LQJ�YHWHUDQ�UHVLGHV�ZKR�LV�DXWKRUL]HG�WR



PDNH�SXUFKDVHV�RQ�EHKDOI�RI�WKH�VSRXVH�LQ�KLV�RU�KHU�DEVHQFH��VR�ORQJ�DV�WKH
SXUFKDVH�LV�IRU�WKH�EHQHILW�RI�WKH�VSRXVH�
�F��4XDOLILFDWLRQ�WR�UHFHLYH�DQ�H[HPSWLRQ�FDUG��7R�TXDOLI\�IRU�H[HPSWLRQ�XQGHU
WKLV�6HFWLRQ�DQG�UHFHLYH�DQ�H[HPSWLRQ�FDUG�D�YHWHUDQ�RU�VXUYLYLQJ�VSRXVH�RI�WKH
TXDOLI\LQJ�YHWHUDQ�PXVW�EH�DQ�2NODKRPD��UHVLGHQW��DV�GHILQHG�LQ����2�6�������
DQG�VXEPLW�WR�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ�����
5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2.�������WKH�IROORZLQJ�LQIRUPDWLRQ�

����4XDOLI\LQJ�9HWHUDQ��$�OHWWHU�IURP�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI
9HWHUDQV�$IIDLUV�FHUWLI\LQJ�WKDW�WKH�YHWHUDQ�LV�UHFHLYLQJ�GLVDELOLW\
FRPSHQVDWLRQ�DW�WKH������UDWH�
����8QUHPDUULHG�VXUYLYLQJ�VSRXVH��$�OHWWHU�IURP�WKH�8QLWHG�6WDWHV
'HSDUWPHQW�RI�9HWHUDQV�$IIDLUV��0XVNRJHH��2.�FHUWLI\LQJ�WKDW�WKH�DSSOLFDQW
LV�WKH�XQUHPDUULHG�VSRXVH�RI�WKH�TXDOLI\LQJ�YHWHUDQ�

�G��([HPSWLRQ�OLPLWDWLRQV��7KH�DXWKRUL]HG�H[HPSWLRQ�LQ�WKLV�6HFWLRQ�LV�VXEMHFW�WR
WKH�IROORZLQJ�OLPLWDWLRQV�

����'LVDEOHG�YHWHUDQV�LQ�UHFHLSW�RI�FRPSHQVDWLRQ�DW�WKH�RQH�KXQGUHG
SHUFHQW�UDWH��7KH�DXWKRUL]HG�H[HPSWLRQ�IRU�D�TXDOLILHG�YHWHUDQ�LV�OLPLWHG�WR
7ZHQW\�ILYH�7KRXVDQG�'ROODUV��������������SHU�\HDU�RI�TXDOLI\LQJ
SXUFKDVHV�PDGH�E\�WKH�TXDOLILHG�YHWHUDQ��VSRXVH�RU�KRXVHKROG�PHPEHU
DXWKRUL]HG�WR�PDNH�SXUFKDVHV�RQ�EHKDOI�RI�WKH�TXDOLILHG�YHWHUDQ�LQ�WKH
YHWHUDQ
V�DEVHQFH��7KH�7D[�&RPPLVVLRQ�PD\�UHTXHVW�SHUVRQV�DVVHUWLQJ�RU
FODLPLQJ�H[HPSWLRQ�XQGHU�WKLV�6HFWLRQ�WR�SURYLGH�D�VWDWHPHQW�H[HFXWHG
XQGHU�RDWK��WKDW�WKH�WRWDO�VDOHV�DPRXQWV�IRU�ZKLFK�WKH�H[HPSWLRQ�LV
DSSOLFDEOH�KDYH�QRW�H[FHHGHG�WKH�\HDUO\�OLPLWDWLRQ�RI�7ZHQW\�ILYH
7KRXVDQG�'ROODUV���������������,I�DQ�H[HPSW�VDOH�H[FHHGV�WKH�H[HPSWLRQ
OLPLWDWLRQ��WKH�VDOHV�WD[�LQ�H[FHVV�RI�WKH�OLPLWDWLRQ�VKDOO�EH�WUHDWHG�DV�D
GLUHFW�VDOHV�WD[�OLDELOLW\�DQG�WKH�7D[�&RPPLVVLRQ�PD\�UHFRYHU�WKH�WD[
LQFOXGLQJ�SHQDOW\�DQG�LQWHUHVW�E\�WKH�XVH�RI�DQ\�PHWKRG�DXWKRUL]HG�E\�ODZ�
����8QUHPDUULHG�VXUYLYLQJ�VSRXVH�RI�TXDOLI\LQJ�GLVDEOHG�YHWHUDQ��7KH
DXWKRUL]HG�H[HPSWLRQ�IRU�WKH�XQUHPDUULHG�VXUYLYLQJ�VSRXVH�LV�OLPLWHG�WR
2QH�7KRXVDQG�'ROODUV�������������SHU�\HDU�RI�TXDOLI\LQJ�SXUFKDVHV�PDGH
E\�WKH�TXDOLILHG�VXUYLYLQJ�VSRXVH��7KH�7D[�&RPPLVVLRQ�PD\�UHTXHVW
SHUVRQV�DVVHUWLQJ�RU�FODLPLQJ�H[HPSWLRQ�XQGHU�WKLV�6HFWLRQ�WR�SURYLGH�D
VWDWHPHQW�H[HFXWHG�XQGHU�RDWK��WKDW�WKH�WRWDO�VDOHV�DPRXQW�IRU�ZKLFK�WKH
H[HPSWLRQ�LV�DSSOLFDEOH�KDV�QRW�H[FHHGHG�WKH�\HDUO\�OLPLWDWLRQ�RI�2QH
7KRXVDQG�'ROODUV�������������,I�DQ�H[HPSW�VDOH�H[FHHGV�WKH�H[HPSWLRQ
OLPLWDWLRQ��WKH�VDOHV�WD[�LQ�H[FHVV�RI�WKH�OLPLWDWLRQ�VKDOO�EH�WUHDWHG�DV�D
GLUHFW�VDOHV�WD[�OLDELOLW\�DQG�WKH�7D[�&RPPLVVLRQ�PD\�UHFRYHU�WKH�WD[
LQFOXGLQJ�SHQDOW\�DQG�LQWHUHVW�E\�WKH�XVH�RI�DQ\�PHWKRG�DXWKRUL]HG�E\�ODZ�

�H��4XDOLI\LQJ�VDOHV��6DOHV�DUH�H[HPSW�LI�WKH�TXDOLILHG�YHWHUDQ�RU�VXUYLYLQJ�VSRXVH
KDV�DQ�LQWHUHVW�LQ�WKH�IXQGV�SUHVHQWHG�DQG�WKH�SXUFKDVH�LV�PDGH�RQ�KLV�RU�KHU�EHKDOI�
DQG�WKH�TXDOLILHG�YHWHUDQ
V�VSRXVH�RU�KRXVHKROG�PHPEHU�RU�WKH�VXUYLYLQJ�VSRXVH
V
KRXVHKROG�PHPEHU�DXWKRUL]HG�WR�PDNH�SXUFKDVHV�RQ�EHKDOI�RI�WKH�YHWHUDQ�RU
VXUYLYLQJ�VSRXVH�LQ�WKHLU�DEVHQFH�KDV�SUHVHQWHG�WKH�H[HPSWLRQ�FDUG�LVVXHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
�I��'HQLDO�RI�H[HPSWLRQ�E\�YHQGRU��$OO�YHQGRUV�VKDOO�KRQRU�WKH�SURRI�RI�HOLJLELOLW\
IRU�WKH�VDOHV�WD[�H[HPSWLRQ�WR�ERWK�WKH�TXDOLILHG�YHWHUDQ��TXDOLILHG�XQUHPDUULHG
VXUYLYLQJ�VSRXVH�DQG�SHUVRQV�PDNLQJ�SXUFKDVHV�IRU�WKH�EHQHILW�RI�WKH�GLVDEOHG
YHWHUDQ�RU�VXUYLYLQJ�VSRXVH��4XDOLI\LQJ������GLVDEOHG�YHWHUDQV�DQG�TXDOLI\LQJ
XQUHPDUULHG�VXUYLYLQJ�VSRXVHV�ZKR�KDYH�KDG�FODLPV�IRU�VDOHV�WD[�H[HPSWLRQ�GHQLHG
E\�YHQGRUV�PD\�QRWLI\�WKH�7D[�&RPPLVVLRQ�RI�VXFK�GHQLDO�E\�VXEPLWWLQJ�WR�WKH



$XGLW�6HUYLFHV�'LYLVLRQ�D�VLJQHG�DQG�FRPSOHWHG�27&�)RUP��������ZKLFK�LV
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�
�J��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�D�GLVDEOHG�YHWHUDQ�LQ
UHFHLSW�RI�FRPSHQVDWLRQ�DW�WKH�RQH�KXQGUHG�SHUFHQW��������UDWH�RU�DQ�XQUHPDUULHG
VXUYLYLQJ�VSRXVH�RI�WKH�TXDOLI\LQJ�YHWHUDQ�ZKR�TXDOLILHV�IRU�WKH�H[HPSWLRQ�IURP
VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV�6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH
SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH�FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU
WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�GLVDEOHG�YHWHUDQV�LQ�UHFHLSW�RI�FRPSHQVDWLRQ
DW�WKH�RQH�KXQGUHG�SHUFHQW�UDWH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����
HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57�����62&,$/��&+$5,7$%/(��$1'�&,9,&�25*$1,=$7,216�$1'
$&7,9,7,(6

���������������2NODKRPD�&LW\�1DWLRQDO�0HPRULDO�DQG�0XVHXP
6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�RU�E\�DQ�RUJDQL]DWLRQ

ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH
&RGH�����8�6�&���6HFWLRQ�����F�����DQG�LV�RSHUDWLQJ�WKH�2NODKRPD�&LW\�1DWLRQDO
0HPRULDO�DQG�0XVHXP�DUH�H[HPSW�IURP�VDOHV�WD[��>���2�6������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������6DOHV�WR�YHWHUDQV
�RUJDQL]DWLRQV�IRU�PXVHXPV�DQG�PHPRULDOV
6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�RUJDQL]DWLRQV�ZKLFK�DUH

H[HPSW�IURP�IHGHUDO�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�6HFWLRQ�����F�����RI�WKH
,QWHUQDO�5HYHQXH�&RGH��WKH�PHPEHUV�RI�ZKLFK�DUH�OLPLWHG�WR�KRQRUDEO\�GLVFKDUJHG
YHWHUDQV��DQG�ZKLFK�IXUQLVK�ILQDQFLDO�VXSSRUW�WR�DUHD�YHWHUDQV
�RUJDQL]DWLRQV�WR�EH
XVHG�IRU�WKH�SXUSRVH�RI�FRQVWUXFWLQJ�D�PHPRULDO�RU�PXVHXP�DUH�H[HPSW�IURP�VDOHV
DQG�XVH�WD[�>���2�6������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�VDOH�RI�WLFNHWV�WR�FROOHJLDWH�DWKOHWLF
FKDPSLRQVKLS�HYHQWV

6DOHV�RI�WLFNHWV�IRU�DGPLVVLRQ�WR�D�FROOHJLDWH�DWKOHWLF�HYHQW�WKDW�LV�KHOG�LQ�D
IDFLOLW\�RZQHG�RU�RSHUDWHG�E\�D�PXQLFLSDOLW\�RU�D�SXEOLF�WUXVW�RI�ZKLFK�WKH
PXQLFLSDOLW\�LV�WKH�VROH�EHQHILFLDU\�DQG�WKDW�DFWXDOO\�GHWHUPLQHV�RU�LV�SDUW�RI�D
WRXUQDPHQW�RU�WRXUQDPHQW�SURFHVV�IRU�GHWHUPLQLQJ�D�FRQIHUHQFH�WRXUQDPHQW
FKDPSLRQVKLS��D�FRQIHUHQFH�FKDPSLRQVKLS��RU�D�QDWLRQDO�FKDPSLRQVKLS�DUH�H[HPSW
IURP�VDOHV�WD[��>���2�6������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������6DOHV�PDGH�LQ�FRQMXQFWLRQ�ZLWK�SXEOLF�OLEUDU\�FRQVWUXFWLRQ
6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�PDGH�RQ�RU�DIWHU�-DQXDU\���

������WR�DQ�RUJDQL]DWLRQ��ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV
RI�WKH����8�6�&��������F������DQG�WKDW�LV�H[SHQGLQJ�PRQLHV�UHFHLYHG�IURP�D�SULYDWH
IRXQGDWLRQ�JUDQW�LQ�FRQMXQFWLRQ�ZLWK�H[SHQGLWXUHV�RI�ORFDO�VDOHV�WD[�UHYHQXH�WR
FRQVWUXFW�D�ORFDO�SXEOLF�OLEUDU\��DUH�H[HPSW�IURP�VDOHV�WD[��>���2�6������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@



���������������([HPSWLRQ�IRU�TXDOLILHG�PXVHXPV
�D��*HQHUDO�SURYLVLRQV��0XVHXPV�RU�RWKHU�HQWLWLHV�DFFUHGLWHG�E\�WKH�$PHULFDQ
$OOLDQFH�RI�0XVHXPV�IRUPDOO\�WKH�$PHULFDQ�$VVRFLDWLRQ�RI�0XVHXPV�DUH�H[HPSW
IURP�WKH�OHY\�RI�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG
VHUYLFHV��DQG�SURYLGHG�WKDW�WKH�PXVHXP�LV�LQ�FRPSOLDQFH�ZLWK��G�����RI�WKLV�6HFWLRQ�
RQ�WKH�VDOHV�RI�WLFNHWV�IRU�DGPLVVLRQ�
�E��&HUWLILFDWLRQ�UHTXLUHG�IRU�SXUFKDVHV��&HUWLILFDWLRQ��LQ�ZKLFK�WKH�QDPH�RI�WKH
PXVHXP�RU�RWKHU�DFFUHGLWHG�HQWLW\�LV�VHW�RXW�RQ�WKH�IDFH�RI�WKH�LQYRLFH�RU�VDOHV
UHFHLSW�WR�EH�REWDLQHG�DQG�UHWDLQHG�E\�WKH�YHQGRU��LV�UHTXLUHG�RI�SHUVRQV�PDNLQJ
SXUFKDVHV�RQ�EHKDOI�RI�D�TXDOLI\LQJ�PXVHXP�RU�RWKHU�DFFUHGLWHG�HQWLW\��LQ�RUGHU�WR
VXSSRUW�WKH�H[HPSWLRQ�SXUVXDQW�WR�2$&�������������DQG�������������
�F��$SSOLFDWLRQ�SURFHGXUH��$SSOLFDWLRQ�IRU�WKH�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ
WR�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6
.HUU�$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP������$��FRQWDLQHG�LQ
3DFNHW�(�DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�ZULWWHQ�FRQILUPDWLRQ�WKDW
WKH�DSSOLFDQW�LV�FXUUHQWO\�DFFUHGLWHG�E\�WKH�$PHULFDQ�$OOLDQFH�RI�0XVHXPV
IRUPDOO\�WKH�$PHULFDQ�$VVRFLDWLRQ�RI�0XVHXPV�
�G��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV�

����2QO\�WKRVH�SXUFKDVHV�DFWXDOO\�SXUFKDVHG�E\�WKH�PXVHXP�RU�RWKHU
DFFUHGLWHG�HQWLW\��LQYRLFHG�WR�WKH�PXVHXP�RU�HQWLW\��DQG�SDLG�IRU�E\�IXQGV�RU
FKHFN�GLUHFWO\�IURP�WKH�PXVHXP�RU�RWKHU�DFFUHGLWHG�HQWLW\��ZLOO�TXDOLI\�IRU
WKH�H[HPSWLRQ�RQ�SXUFKDVHV�
����7R�TXDOLI\�IRU�WKH�H[HPSWLRQ�RQ�VDOHV�RI�DGPLVVLRQ�WLFNHWV��WKH�PXVHXP
PXVW�VHSDUDWHO\�VWDWH�DQ�DPRXQW�HTXLYDOHQW�WR�WKH�WD[�ZKLFK�ZRXOG
RWKHUZLVH�KDYH�EHHQ�UHTXLUHG�WR�EH�FROOHFWHG�RQ�WKH�IDFH�RI�WKH�DGPLVVLRQ
WLFNHW�DQG�PXVW�XVH�WKH�DPRXQW�VR�VWDWHG�DQG�VR�FROOHFWHG�VROHO\�IRU�WKH
SXUSRVH�RI�VHUYLFLQJ�GHEW�LQFXUUHG�E\�WKH�PXVHXP�LQ�WKH�FRQVWUXFWLRQ�
HQODUJHPHQW��RU�UHQRYDWLRQ�RI�IDFLOLWLHV�XVHG�RU�WR�EH�XVHG�IRU�WKH
HQWHUWDLQPHQW��HGLILFDWLRQ��RU�FXOWXUDO�FXOWLYDWLRQ�RI�SHUVRQV�DGPLWWHG�WR�WKH
PXVHXP�RU�IDFLOLW\��7KH�PXVHXP�RU�RWKHU�DFFUHGLWHG�HQWLW\�PXVW�PDLQWDLQ
UHFRUGV�DGHTXDWH�WR�VKRZ�WKDW�WKH�SURSHU�DPRXQW�ZDV�FROOHFWHG�LQ�OLHX�RI
WKH�WD[�DQG�WKDW�WKRVH�IXQGV�ZHUH�XVHG�IRU�SXUSRVHV�RI�VHUYLFLQJ�TXDOLI\LQJ
SURMHFWV�

�H��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR
PXVHXPV�DQG�RWKHU�DFFUHGLWHG�HQWLWLHV�
>6RXUFH��5HQXPEHUHG�IURP��������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������/LPLWHG�H[HPSWLRQ�IRU�RUJDQL]DWLRQV�ZKLFK�VSRQVRU�DQG
SURPRWH�HGXFDWLRQDO��FKDULWDEOH��DQG�FXOWXUDO�HYHQWV�IRU�GLVDGYDQWDJHG
FKLOGUHQ
�D��4XDOLILFDWLRQ�IRU�HGXFDWLRQDO��FKDULWDEOH��DQG�FXOWXUDO�HYHQWV�IRU
GLVDGYDQWDJHG�FKLOGUHQ�H[HPSWLRQ��7KH�ILUVW������������RI�HDFK�FDOHQGDU�\HDU
V
VDOHV��WR�RU�E\��RUJDQL]DWLRQV�ZKLFK�ZHUH�HVWDEOLVKHG�WR�VSRQVRU�RU�SURPRWH
HGXFDWLRQDO��FKDULWDEOH��RU�FXOWXUDO�HYHQWV�IRU�GLVDGYDQWDJHG�FKLOGUHQ��DUH�H[HPSW



IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DQG�WKH�VXSSRUWLQJ�GRFXPHQWDWLRQ�GHVFULEHG�LQ
�F��RI�WKLV�6HFWLRQ�
�F��6XSSRUWLQJ�GRFXPHQWDWLRQ�UHTXLUHG��7R�VXSSRUW�WKH�H[HPSWLRQ�FODLPHG�XQGHU
WKLV�6HFWLRQ��WKH�DSSOLFDQW�PXVW�VXEPLW�WR�WKH�&RPPLVVLRQ��DORQJ�ZLWK�WKH
DSSOLFDWLRQ�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
������F������DQG
����'RFXPHQWDWLRQ�VKRZLQJ�WKDW�WKH�RUJDQL]DWLRQ�ZDV�HVWDEOLVKHG�WR
VSRQVRU�DQG�SURYLGH�HGXFDWLRQDO��FKDULWDEOH��DQG�FXOWXUDO�HYHQWV�IRU
GLVDGYDQWDJHG�FKLOGUHQ��DORQJ�ZLWK�D�ZULWWHQ�GHVFULSWLRQ�RI�WKH�DFWLYLWLHV�RI
WKH�RUJDQL]DWLRQ��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI�RQH�RU�PRUH�RI�WKH
IROORZLQJ�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU�
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�G��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�WKH
ILUVW���������RI�HLWKHU�VDOHV�RU�SXUFKDVHV�RI�WKH�RUJDQL]DWLRQ�DUH�H[HPSW��7KH
RUJDQL]DWLRQ�PXVW�NHHS�DFFXUDWH�UHFRUGV�WR�HQDEOH�LW�WR�SURSHUO\�GRFXPHQW�WKH
H[HPSWLRQ�RQ�LWV�SXUFKDVHV�DQG�WR�NQRZ�ZKHQ�LW�LV�UHTXLUHG�WR�FKDUJH�VDOHV�WD[�RQ
LWV�VDOHV��,I�VDOHV�WD[�LV�FROOHFWHG�E\�WKH�RUJDQL]DWLRQ�RQ�VDOHV�ZKLFK�FRXOG�KDYH�EHHQ
H[HPSW�XQGHU�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��WKH�VDOHV�WD[�PXVW�EH�UHPLWWHG�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��2QO\�WKRVH�SXUFKDVHV�DFWXDOO\�SXUFKDVHG�E\�WKH
RUJDQL]DWLRQ��LQYRLFHG�WR�WKH�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\
IURP�WKH�RUJDQL]DWLRQ��ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�H��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
FRQWUDFWV�ZLWK�TXDOLI\LQJ�RUJDQL]DWLRQV�H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��5HQXPEHUHG�IURP��������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�'LVDEOHG�$PHULFDQ�9HWHUDQV��'HSDUWPHQW�RI
2NODKRPD��,QF��DQG�VXERUGLQDWH�FKDSWHUV
�D��*HQHUDO�SURYLVLRQV��'LVDEOHG�$PHULFDQ�9HWHUDQV��'HSDUWPHQW�RI�2NODKRPD�
,QF��DQG�LWV�VXERUGLQDWH�FKDSWHUV�DUH�H[HPSW�IURP�WKH�OHY\�RI�VDOHV�WD[�RQ�SXUFKDVHV
RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�
�E��$SSOLFDWLRQ�SURFHGXUH��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR
WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6
.HUU�$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ
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�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVH�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�E\
D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
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>6RXUFH��5HQXPEHUHG�IURP��������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������
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DQG�EHQHILW�RI�HOGHUO\�SHUVRQV�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
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�F��$GGLWLRQDOO\��YROXQWHHU�ILUH�GHSDUWPHQWV�ZKLFK�DUH�RUJDQL]HG�XQGHU����2�6�
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5HKDELOLWDWLRQ��RUJDQL]DWLRQV�PD\�QRW�SXUFKDVH�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU
VHUYLFHV�XVHG�WR�SHUIRUP�WKH�FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ
SURYLGHG�E\�VWDWXWH�WR��-XYHQLOH�5HKDELOLWDWLRQ��RUJDQL]DWLRQV�
>6RXUFH��5HQXPEHUHG�IURP��������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�TXDOLILHG�\RXWK�DWKOHWLF�WHDPV
�D��*HQHUDO�SURYLVLRQV��6DOHV�WD[�GRHV�QRW�DSSO\�WR�WKH�ILUVW������������RI�HDFK
\HDU
V�VDOHV��WR�RU�E\��\RXWK�DWKOHWLF�WHDPV��PDGH�IRU�WKH�SXUSRVH�RI�UDLVLQJ�IXQGV�IRU
WKH�EHQHILW�RI�WKH�WHDP��,Q�RUGHU�WR�TXDOLI\�IRU�H[HPSWLRQ�WKH�\RXWK�DWKOHWLF�WHDP
PXVW�EH�D�SDUW�RI�DQ�DWKOHWLF�RUJDQL]DWLRQ�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ
SXUVXDQW�WR����8�6�&��������F�����
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH���2NODKRPD
&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(��DYDLODEOH
RQOLQH�DW�ZZZ�WD[�RN�JRY��DORQJ�ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ�



����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
������F������DQG�
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU�
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�WKH
ILUVW���������RI�HLWKHU�VDOHV�RU�SXUFKDVHV�RI�WKH�RUJDQL]DWLRQ�DUH�H[HPSW��7KH
RUJDQL]DWLRQ�PXVW�NHHS�DFFXUDWH�UHFRUGV�WR�HQDEOH�LW�WR�SURSHUO\�GRFXPHQW�WKH
H[HPSWLRQ�RQ�LWV�SXUFKDVHV�DQG�WR�NQRZ�ZKHQ�LW�LV�UHTXLUHG�WR�FKDUJH�VDOHV�WD[�RQ
LWV�VDOHV��,I�VDOHV�WD[�LV�FROOHFWHG�E\�WKH�RUJDQL]DWLRQ�RQ�VDOHV�ZKLFK�FRXOG�KDYH�EHHQ
H[HPSW�XQGHU�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��WKH�VDOHV�WD[�PXVW�EH�UHPLWWHG�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��2QO\�WKRVH�SXUFKDVHV�DFWXDOO\�SXUFKDVHG�E\�WKH
RUJDQL]DWLRQ��LQYRLFHG�WR�WKH�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\
IURP�WKH�RUJDQL]DWLRQ��ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
FRQWUDFWV�ZLWK�TXDOLI\LQJ�RUJDQL]DWLRQV�H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�WD[�H[HPSW��QRQSURILW�RUJDQL]DWLRQV��ZKLFK
SURYLGH�VHUYLFHV�GXULQJ�WKH�GD\�WR�KRPHOHVV�SHUVRQV
�D��4XDOLILFDWLRQ�IRU�WD[�H[HPSW��QRQSURILW�RUJDQL]DWLRQV�ZKLFK�SURYLGH
VHUYLFHV�GXULQJ�WKH�GD\�WR�KRPHOHVV�SHUVRQ�H[HPSWLRQ��6DOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�WR�D�QRQSURILW�RUJDQL]DWLRQ�H[HPSW�IURP�LQFRPH�WD[DWLRQ
SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�����8�6�&��6HFWLRQ�����F�
�����ZKLFK�LV�RUJDQL]HG�SULPDULO\�IRU�WKH�SXUSRVH�RI�SURYLGLQJ�VHUYLFHV�WR�KRPHOHVV
SHUVRQV�GXULQJ�WKH�GD\�DQG�ORFDWHG�LQ�D�PHWURSROLWDQ�DUHD�ZLWK�D�SRSXODWLRQ�LQ
H[FHVV�RI�ILYH�KXQGUHG�WKRXVDQG�����������SHUVRQV�DFFRUGLQJ�WR�WKH�ODWHVW�)HGHUDO
'HFHQQLDO�&HQVXV�DUH�H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
6HFWLRQ�����F������DQG
����'RFXPHQWDWLRQ�VKRZLQJ�WKDW�WKH�RUJDQL]DWLRQ�ZDV�HVWDEOLVKHG�WR
SURYLGH�VHUYLFHV�WR�KRPHOHVV�SHUVRQV�GXULQJ�WKH�GD\�DQG�LV�ORFDWHG�LQ�D
PHWURSROLWDQ�DUHD�ZLWK�D�SRSXODWLRQ�LQ�H[FHVV�RI�ILYH�KXQGUHG�WKRXVDQG
����������SHUVRQV�DFFRUGLQJ�WR�WKH�ODWHVW�)HGHUDO�'HFHQQLDO�&HQVXV��$OVR��D
ZULWWHQ�GHVFULSWLRQ�RI�WKH�VHUYLFHV�RI�WKH�RUJDQL]DWLRQ��DV�PD\�EH�HYLGHQFHG
E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�



�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
WKRVH�SXUFKDVHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�E\�D
FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ�������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������([HPSWLRQ�IRU�WD[�H[HPSW�RUJDQL]DWLRQV��ZKLFK�SURYLGH
IXQGLQJ�IRU�WKH�SUHVHUYDWLRQ�RI�ZHWODQGV�RU�KDELWDWV�IRU�ZLOG�GXFNV�RU
SUHVHUYDWLRQ�DQG�FRQVHUYDWLRQ�RI�ZLOG�WXUNH\V
�D��4XDOLILFDWLRQV�IRU�H[HPSWLRQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
DUH�H[HPSW�IURP�VDOHV�WD[�ZKHQ�PDGH�WR�RU�E\�DQ�RUJDQL]DWLRQ�H[HPSW�IURP�LQFRPH
WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�����8�6�&��6HFWLRQ
����F������IRU�HYHQWV�WKH�SULQFLSDO�SXUSRVH�RI�ZKLFK�LV�WR�SURYLGH�IXQGLQJ�IRU�WKH
SUHVHUYDWLRQ�RI�ZHWODQGV�DQG�KDELWDWV�IRU�ZLOG�GXFNV�RU�SUHVHUYDWLRQ�DQG
FRQVHUYDWLRQ�RI�ZLOG�WXUNH\V�
�E��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
WKRVH�SXUFKDVHV�RU�VDOHV�ZKLFK�DUH�PDGH�IRU�DQ�HYHQW��WKH�SULQFLSDO�SXUSRVH�RI
ZKLFK�LV�WR�SURYLGH�IXQGLQJ�IRU�WKH�SUHVHUYDWLRQ�RI�ZHWODQGV�DQG�KDELWDWV�IRU�ZLOG
GXFNV�DQG�RU�WKH�SUHVHUYDWLRQ�DQG�FRQVHUYDWLRQ�RI�ZLOG�WXUNH\V�ZLOO�TXDOLI\�IRU�WKH
H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�F��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD
&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�DYDLODEOH�RQOLQH
DW�ZZZ�WD[�RN�JRY��DORQJ�ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ�

����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
������F������DQG�
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU�
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVH�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�E\
D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
FRQWUDFWV�ZLWK�TXDOLI\LQJ�RUJDQL]DWLRQV�HQXPHUDWHG�LQ����2�6������������	�����
H[HPSW�IURP�VDOHV�WD[�



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�WD[�H[HPSW�RUJDQL]DWLRQV�ZKLFK�DUH�D�SDUW�RI�D
QHWZRUN�RI�FRPPXQLW\�EDVHG��DXWRQRPRXV�PHPEHU�RUJDQL]DWLRQV�SURYLGLQJ
MRE�WUDLQLQJ�DQG�HPSOR\PHQW�VHUYLFHV
�D��4XDOLILFDWLRQV�IRU�H[HPSWLRQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
DUH�H[HPSW�IURP�VDOHV�WD[�ZKHQ�PDGH�WR�DQ�RUJDQL]DWLRQ��H[HPSW�IURP�LQFRPH
WD[DWLRQ�SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH��ZKLFK�LV�D
SDUW�RI�D�QHWZRUN�RI�FRPPXQLW\�EDVHG��DXWRQRPRXV�PHPEHU�RUJDQL]DWLRQV
SURYLGHG�WKDW�WKH�RUJDQL]DWLRQ�PHHWV�WKH�IROORZLQJ�FULWHULD�

����6HUYHV�SHRSOH�ZLWK�ZRUNSODFH�GLVDGYDQWDJHV�DQG�GLVDELOLWLHV�E\
SURYLGLQJ�MRE�WUDLQLQJ�DQG�HPSOR\PHQW�VHUYLFHV��DV�ZHOO�DV�MRE�SODFHPHQW
RSSRUWXQLWLHV�DQG�SRVW�HPSOR\PHQW�VXSSRUW�
����+DV�ORFDWLRQV�LQ�WKH�8QLWHG�6WDWHV�DQG�DW�OHDVW�WZHQW\�RWKHU�FRXQWULHV�
����&ROOHFWV�GRQDWHG�FORWKLQJ�DQG�KRXVHKROG�JRRGV�WR�VHOO�LQ�UHWDLO�VWRUHV
DQG�SURYLGHV�FRQWUDFW�ODERU�VHUYLFHV�WR�EXVLQHVV�DQG�JRYHUQPHQW��DQG
����3URYLGHV�GRFXPHQWDWLRQ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WKDW�RYHU
VHYHQW\�ILYH�SHUFHQW�������RI�LWV�UHYHQXHV�DUH�FKDQQHOHG�LQWR�HPSOR\PHQW�
MRE�WUDLQLQJ�DQG�SODFHPHQW�SURJUDPV�DQG�RWKHU�FULWLFDO�FRPPXQLW\�VHUYLFHV�

�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
6HFWLRQ�����F�����
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ�ZKLFK
VKRZV�WKDW�WKH�DSSOLFDQW�PHHWV�WKH�FULWHULD�VHW�RXW�LQ�VXEVHFWLRQ��D��DERYH�DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�VDOHV
RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG
WR�WKH�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFNV�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ�
ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@



���������������([HPSWLRQ�IRU�VSHFLDOL]HG�IDFLOLWLHV��ZKLFK�SURYLGH�VHUYLFHV�IRU
SK\VLFDOO\�DQG�PHQWDOO\�KDQGLFDSSHG�SHUVRQV
�D��4XDOLILFDWLRQ�IRU�VSHFLDOL]HG�IDFLOLWLHV��ZKLFK�SURYLGH�VHUYLFHV�IRU�SK\VLFDOO\
DQG�PHQWDOO\�KDQGLFDSSHG�SHUVRQV��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG
VHUYLFHV�DUH�H[HPSW�IURP�VDOHV�WD[�ZKHQ�PDGH�WR�DQ�RUJDQL]DWLRQ�H[HPSW�IURP
LQFRPH�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH����
8�6�&���6HFWLRQ�����F������ZKLFK�DVVLVWV��WUDLQV��HGXFDWHV��DQG�SURYLGHV�KRXVLQJ�IRU
SK\VLFDOO\�DQG�PHQWDOO\�KDQGLFDSSHG�SHUVRQV�SURYLGHG�WKDW�WKH�RUJDQL]DWLRQ
UHFHLYHV�DW�OHDVW�HLJKW\�ILYH�SHUFHQW�������RI�LWV�DQQXDO�EXGJHW�IURP�VWDWH�RU�IHGHUDO
IXQGV�
�E��$SSOLFDWLRQ�SURFHVV�

����$SSOLFDWLRQ��$OO��VSHFLDOL]HG�IDFLOLWLHV��VKDOO�ILOH�DQ�$SSOLFDWLRQ�,QWHQW
WR�4XDOLI\�ZLWK�WKH�&RPPLVVLRQ��7KH�$SSOLFDWLRQ�,QWHQW�WR�4XDOLI\�VKDOO�EH
RQ�IRUPV�SURYLGHG�E\�WKH�&RPPLVVLRQ�DQG�VKDOO�LQFOXGH��DV�DWWDFKPHQWV�
WKH�IROORZLQJ�LQIRUPDWLRQ�

�$��/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR���
8�6�&��6HFWLRQ�����F�����
�%��$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ�
DV�HYLGHQFHG�E\�FRSLHV�RI�

�L��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�LL��%\�ODZV�
�LLL��%URFKXUH��RU
�LY��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ��$1'

�&��&RS\�RI�WKH�RUJDQL]DWLRQ
V�DQQXDO�EXGJHW�UHSUHVHQWLQJ�WKDW
HLJKW\�ILYH�SHUFHQW�������RI�LWV�EXGJHW�LV�IURP�VWDWH�RU�IHGHUDO
IXQGV�

����5HYLHZ��8SRQ�UHFHLSW�RI�WKH�$SSOLFDWLRQ��WKH�$SSOLFDWLRQ�ZLOO�EH
UHYLHZHG�E\�WKH�&RPPLVVLRQ�IRU�FRPSOHWHQHVV�DQG�FRPSOLDQFH�ZLWK�WKH
H[HPSWLRQ��7KH�DSSOLFDQW�ZLOO�EH�QRWLILHG�RI�DQ\�DFWLRQ�WDNHQ�UHJDUGLQJ�WKH
$SSOLFDWLRQ�E\�WKH�&RPPLVVLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��7KH
H[HPSWLRQ�ZLOO�EH�DGPLQLVWHUHG�DV�D�UHIXQG�WR�WKH�TXDOLILHG�RUJDQL]DWLRQ��7R�UHFHLYH
WKH�EHQHILW�RI�WKH�H[HPSWLRQ��WKH�TXDOLILHG�RUJDQL]DWLRQ�PXVW�SD\�WKH�DSSOLFDEOH
VDOHV�WD[�DW�WKH�WLPH�RI�SXUFKDVH�WR�WKH�YHQGRU��2QO\�VDOHV�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�RU�VHUYLFHV��SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH�RUJDQL]DWLRQ�
DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ�ZLOO�TXDOLI\�IRU�WKH
UHIXQG�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��5HIXQG�SURFHGXUH��7R�REWDLQ�D�UHIXQG�XQGHU�WKLV�6HFWLRQ��WKH�TXDOLILHG
RUJDQL]DWLRQ�PXVW�ILOH�ZLWKLQ�RQH�����\HDU�DIWHU�WKH�GDWH�RI�WKH�VDOHV�WUDQVDFWLRQ��D
FODLP�IRU�D�UHIXQG�RQ�IRUPV�SURYLGHG�E\�WKH�&RPPLVVLRQ��DORQJ�ZLWK�LQYRLFHV��DQG
DOO�UHFHLSWV�LQGLFDWLQJ�WKH�DPRXQW�RI�VWDWH�DQG�ORFDO�VDOHV�WD[�SDLG�RQ�VDOHV�H[HPSW
IURP�WD[�XQGHU�WKLV�VHFWLRQ��5HIXQG�FODLPV�ZLOO�EH�SURFHVVHG�LQ�WKH�RUGHU�RI�FODLPV
UHFHLYHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��7KH�VDOHV�WD[�TXDOLI\LQJ�IRU�WKH
H[HPSWLRQ�LV�OLPLWHG�WR�2QH�+XQGUHG�6HYHQW\�ILYH�7KRXVDQG�'ROODUV��������������
HDFK�ILVFDO�\HDU�DQG�WLPHO\�ILOHG�FODLPV�WKDW�H[FHHG�WKDW�WRWDO�DPRXQW�RI�UHIXQGV
SD\DEOH�ZLOO�EH�EDUUHG�
�H��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ�������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$



FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�TXDOLILHG�RUJDQL]DWLRQV
PD\�QRW�SXUFKDVH�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH�FRQWUDFW
H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�WKLV�6HFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

���������������/LPLWHG�H[HPSWLRQ�IRU�TXDOLILHG�QHLJKERUKRRG�ZDWFK
RUJDQL]DWLRQV
�D��4XDOLILFDWLRQ�IRU�H[HPSWLRQ��(IIHFWLYH�-XO\����������WKH�ILUVW��������RI�HDFK
FDOHQGDU�\HDU
V�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��WR��E\��RU�IRU�WKH
EHQHILW�RI�D�TXDOLILHG�QHLJKERUKRRG�ZDWFK�RUJDQL]DWLRQ�WKDW�LV�HQGRUVHG�RU
VXSSRUWHG�E\�RU�ZRUNLQJ�GLUHFWO\�ZLWK�D�ODZ�HQIRUFHPHQW�DJHQF\�ZLWK�MXULVGLFWLRQ
LQ�WKH�DUHD�LQ�ZKLFK�WKH�QHLJKERUKRRG�ZDWFK�RUJDQL]DWLRQ�LV�ORFDWHG�DUH�H[HPSW
IURP�VDOHV�WD[��)RU�SXUSRVHV�RI�WKLV�H[HPSWLRQ��TXDOLILHG�QHLJKERUKRRG�ZDWFK
RUJDQL]DWLRQ��PHDQV�DQ�RUJDQL]DWLRQ�WKDW�LV�D�QRW�IRU�SURILW�FRUSRUDWLRQ�XQGHU�WKH
ODZV�RI�WKH�6WDWH�RI�2NODKRPD�WKDW�ZDV�FUHDWHG�WR�KHOS�SUHYHQW�FULPLQDO�DFWLYLW\�LQ
DQ�DUHD�WKURXJK�FRPPXQLW\�LQYROYHPHQW�DQG�LQWHUDFWLRQ�ZLWK�ORFDO�ODZ
HQIRUFHPHQW�DQG�ZKLFK�LV�RQH�RI�WKH�ILUVW�WZR�WKRXVDQG�RUJDQL]DWLRQV�ZKLFK�PDNHV
DSSOLFDWLRQ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�IRU�WKH�H[HPSWLRQDIWHU�WKH�HIIHFWLYH
GDWH�RI�WKH�DFW�
�E��$SSOLFDWLRQ�SURFHVV��2QO\�WKH�ILUVW�WZR�WKRXVDQG�DSSOLFDWLRQV�UHFHLYHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�DUH�HOLJLEOH�IRU�H[HPSWLRQ��$SSOLFDWLRQ�IRU�H[HPSWLRQ
LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[
&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG
)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(��DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ
ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV�IROORZV�

����'RFXPHQWDWLRQ�VKRZLQJ�WKDW�WKH�RUJDQL]DWLRQ�LV�D�QRW�IRU�SURILW
FRUSRUDWLRQ�XQGHU�WKH�ODZV�RI�2NODKRPD�HVWDEOLVKHG�WR�KHOS�SUHYHQW
FULPLQDO�DFWLYLW\�LQ�D�VSHFLILF�DUHD�WKURXJK�FRPPXQLW\�LQYROYHPHQW�DQG
LQWHUDFWLRQ�ZLWK�ORFDO�ODZ�HQIRUFHPHQW��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI
RQH�RU�PRUH�RI�WKH�IROORZLQJ�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��2WKHU�GRFXPHQWV�WKDW�VKRZ�WKH�LQWHQW�RI�WKH�LQFRUSRUDWRUV�DW�WKH
WLPH�RI�LQFRUSRUDWLRQ�

����'RFXPHQWDWLRQ�VKRZLQJ�WKDW�WKH�RUJDQL]DWLRQ�LV�HLWKHU�HQGRUVHG�
VXSSRUWHG�E\�RU�ZRUNLQJ�GLUHFWO\�ZLWK�D�ODZ�HQIRUFHPHQW�DJHQF\�WKDW�KDV
MXULVGLFWLRQ�LQ�WKH�DUHD�ZKHUH�WKH�QHLJKERUKRRG�ZDWFK�LV�ORFDWHG�
'RFXPHQWDWLRQ�PD\�FRQVLVW�RI�PHPEHUVKLS�OLVWV��QRWLFHV�RU�PLQXWHV�RI
PHHWLQJV�RU�OHWWHUV�IURP�WKH�DSSOLFDEOH�ODZ�HQIRUFHPHQW�DJHQFLHV
FRQFHUQLQJ�WKHLU�VXSSRUW��HQGRUVHPHQW�RU�LQYROYHPHQW�ZLWK�WKH
RUJDQL]DWLRQ�
����$�GHVFULSWLRQ�RI�WKH�ERXQGDULHV�RI�WKH�DUHD�LQ�ZKLFK�WKH�QHLJKERUKRRG
ZDWFK�RUJDQL]DWLRQ�LV�ORFDWHG�
����7KH�QDPH�DQG�DGGUHVV�RI�WKH�SHUVRQ�UHSUHVHQWLQJ�WKH�RUJDQL]DWLRQ�WR
ZKRP�WKH�H[HPSWLRQ�FDUG�ZLOO�EH�PDLOHG�DQG�ZKR�ZLOO�EH�UHVSRQVLEOH�IRU
NHHSLQJ�WUDFN�RI�WKH�VDOHV�PDGH�WR��E\��RU�IRU�WKH�EHQHILW�RI�WKH�RUJDQL]DWLRQ
VR�WKDW�WKH�DQQXDO�OLPLW�RI��������ZLOO�QRW�EH�H[FHHGHG�E\�WKH�RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�WKH
ILUVW��������RI�HLWKHU�VDOHV�WR��E\�RU�RQ�EHKDOI�RI�WKH�RUJDQL]DWLRQ�DUH�H[HPSW��7KH
RUJDQL]DWLRQ�PXVW�NHHS�DFFXUDWH�UHFRUGV�WR�HQDEOH�LW�WR�SURSHUO\�GRFXPHQW�WKH
H[HPSWLRQ��7KH�H[HPSWLRQ�GRFXPHQWDWLRQ�WKDW�YHQGRUV�DUH�UHTXLUHG�WR�REWDLQ�RQ



SXUFKDVHV�WR��RU�IRU�WKH�EHQHILW�RI�WKH�RUJDQL]DWLRQ�LV�VHW�RXW�LQ�������������
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
�H��5HYLHZ�DQG�GHWHUPLQDWLRQ��8SRQ�UHFHLSW�RI�WKH�DSSOLFDWLRQ��WKH�&RPPLVVLRQ
ZLOO�UHYLHZ�DQG�PDNH�D�GHWHUPLQDWLRQ�DV�WR�WKH�DSSOLFDQW
V�HOLJLELOLW\��8SRQ
DSSURYDO��DQ�H[HPSWLRQ�FDUG�ZLOO�EH�VHQW�WR�WKH�DSSOLFDQW�
�I��'HQLDO�RI�H[HPSWLRQ��FDQFHOODWLRQ��VXVSHQVLRQ��UHYRFDWLRQ�RI�H[HPSWLRQ
FDUG��7KH�H[HPSWLRQ�PD\�EH�GHQLHG��DQG�WKH�H[HPSWLRQ�FDUG�FDQFHOOHG��VXVSHQGHG�
RU�UHYRNHG�E\�WKH�&RPPLVVLRQ�IRU�QRQ�FRPSOLDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV
6HFWLRQ��ZLWK�DSSOLFDEOH�2NODKRPD�WD[�VWDWXWHV��RU�IRU�RWKHU�JRRG�FDXVH�VKRZQ�
3URFHHGLQJV�UHODWHG�WR�WKH�FDQFHOODWLRQ�RU�UHIXVDO�WR�LVVXH�D�FHUWLILFDWLRQ�SXUVXDQW�WR
WKLV�6HFWLRQ�VKDOO�EH�JRYHUQHG�E\�������������DQG������������WKURXJK�����������
RI�WKH�SHUPDQHQW�UXOHV�RI�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�VDOH�RI�IRRG�ER[HV
6DOHV�RI�ER[HV�RI�IRRG�E\�D�FKXUFK�RU�E\�DQ�RUJDQL]DWLRQ��ZKLFK�LV�H[HPSW

IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH�����8�6�&��
6HFWLRQ�����F�����DUH�H[HPSW�IURP�VDOHV�WD[��SURYLGHG�WKH�ER[HV�RQO\�FRQWDLQ�HGLEOH
VWDSOH�IRRG�LWHPV��7R�TXDOLI\�XQGHU�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��WKH�RUJDQL]DWLRQ
PXVW�EH�RUJDQL]HG�IRU�WKH�SULPDU\�SXUSRVH�RI�IHHGLQJ�QHHG\�LQGLYLGXDOV�RU�WR
HQFRXUDJH�YROXQWHHU�VHUYLFH�E\�UHTXLULQJ�VXFK�VHUYLFH�LQ�RUGHU�WR�SXUFKDVH�IRRG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

���������������([HPSWLRQ�IRU�'DXJKWHUV�RI�WKH�$PHULFDQ�5HYROXWLRQ
�D��*HQHUDO�SURYLVLRQV��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�RU�E\�WKH
'DXJKWHUV�RI�WKH�$PHULFDQ�5HYROXWLRQ�DUH�H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����:ULWWHQ�FRQILUPDWLRQ�WKDW�WKH�DSSOLFDQW�LV�FXUUHQWO\�UHFRJQL]HG�DV�DQ
2NODKRPD�FKDSWHU�RI�WKH�'DXJKWHUV�RI�WKH�$PHULFDQ�5HYROXWLRQ��DQG
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
SURSHUW\�RU�VHUYLFHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�



�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ�������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������([HPSWLRQ�IRU�9HWHUDQV�RI�)RUHLJQ�:DUV��'HSDUWPHQW�RI
2NODKRPD��,QF��DQG�VXERUGLQDWH�SRVWV
�D��*HQHUDO�SURYLVLRQV��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�RU�E\�WKH
9HWHUDQV�RI�)RUHLJQ�:DUV��'HSDUWPHQW�RI�2NODKRPD��,QF��DQG�LWV�VXERUGLQDWH�SRVWV
DUH�H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW
(��DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8��6�
&��������F������
����:ULWWHQ�FRQILUPDWLRQ�WKDW�WKH�DSSOLFDQW�LV�FXUUHQWO\�UHFRJQL]HG�DV�D�SRVW
RI�WKH�9HWHUDQV�RI�)RUHLJQ�:DUV��'HSDUWPHQW�RI�2NODKRPD��,QF���DQG
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
SURSHUW\�RU�VHUYLFHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ�������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������([HPSWLRQ�IRU�<:&$�RU�<0&$�RUJDQL]DWLRQV
�D��*HQHUDO�SURYLVLRQV��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�RU�E\
<:&$�RU�<0&$�RUJDQL]DWLRQV�DUH�H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ�������1��/LQFROQ



%OYG���2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW
(��DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����:ULWWHQ�FRQILUPDWLRQ�WKDW�WKH�DSSOLFDQW�LV�FXUUHQWO\�UHFRJQL]HG�DV�SDUW�RI
D�QDWLRQDO�QRQSURILW�FRPPXQLW\�VHUYLFH�RUJDQL]DWLRQ�PHHWLQJ�WKH�KHDOWK�DQG
VRFLDO�VHUYLFH�QHHGV�RI�LWV�PHPEHUV��DQG
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
SURSHUW\�RU�VHUYLFHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ�������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������([HPSWLRQ�IRU�RUJDQL]DWLRQV�SULPDULO\�HQJDJHG�LQ�SURYLGLQJ
HGXFDWLRQDO�VHUYLFHV�DQG�SURJUDPV�FRQFHUQLQJ�KHDOWK�UHODWHG�GLVHDVHV�DQG
FRQGLWLRQV
�D��4XDOLILFDWLRQ�IRU�RUJDQL]DWLRQV�SULPDULO\�HQJDJHG�LQ�SURYLGLQJ�HGXFDWLRQDO
VHUYLFHV�DQG�SURJUDPV�FRQFHUQLQJ�KHDOWK�UHODWHG�GLVHDVHV�DQG�FRQGLWLRQV
H[HPSWLRQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�DQ�RUJDQL]DWLRQ
SULPDULO\�HQJDJHG�LQ�SURYLGLQJ�HGXFDWLRQDO�VHUYLFHV�DQG�SURJUDPV�FRQFHUQLQJ
KHDOWK�UHODWHG�GLVHDVHV�DQG�FRQGLWLRQV�WR�LQGLYLGXDOV�VXIIHULQJ�IURP�VXFK�KHDOWK�
UHODWHG�GLVHDVHV�DQG�FRQGLWLRQV��WKHLU�FDUHJLYHUV�DQG�IDPLO\�PHPEHUV��RU�LQ�KHDOWK�
UHODWHG�UHVHDUFK�RI�VXFK�GLVHDVHV�DQG�FRQGLWLRQV��RU�ERWK��DUH�H[HPSW�IURP�VDOHV�WD[�
+RZHYHU��LQ�RUGHU�WR�TXDOLI\��VXFK�RUJDQL]DWLRQ�PXVW�LWVHOI�EH�D�PHPEHU�RI�D�WD[�
H[HPSW�RUJDQL]DWLRQ�WKDW�LV�SULPDULO\�HQJDJHG�LQ�DGYDQFLQJ�WKH�SXUSRVHV�RI�LWV
PHPEHU�RUJDQL]DWLRQV�WKURXJK�IXQGUDLVLQJ��SXEOLF�DZDUHQHVV�RU�RWKHU�HIIRUWV�IRU�WKH
EHQHILW�RI�LWV�PHPEHU�RUJDQL]DWLRQV�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8��6�
&��������F�����
����3URRI�RI�PHPEHUVKLS�LQ�D�WD[�H[HPSW�RUJDQL]DWLRQ�SULPDULO\�HQJDJHG�LQ
DGYDQFLQJ�WKH�SXUSRVHV�RI�LWV�PHPEHU�RUJDQL]DWLRQ��LQFOXGLQJ�D�GHVFULSWLRQ



RI�WKH�DFWLYLWLHV�RI�WKH�PHPEHUVKLS�RUJDQL]DWLRQ��DQG
����'RFXPHQWDWLRQ�VKRZLQJ�WKDW�WKH�RUJDQL]DWLRQ�LV�SULPDULO\�HQJDJHG
HLWKHU�LQ�SURYLGLQJ�HGXFDWLRQDO�VHUYLFHV��SURJUDPV�RU�VXSSRUW�FRQFHUQLQJ
KHDOWK�UHODWHG�GLVHDVHV�DQG�FRQGLWLRQV�WR�LQGLYLGXDOV�VXIIHULQJ�IURP�VXFK
GLVHDVHV�RU�WKHLU�FDUHJLYHUV�DQG�IDPLO\�PHPEHUV�DQG�RU�KHDOWK�UHODWHG
UHVHDUFK�RI�VXFK�GLVHDVHV�RU�FRQGLWLRQV��DORQJ�ZLWK�D�ZULWWHQ�GHVFULSWLRQ�RI
WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI�RQH�RU
PRUH�RI�WKH�IROORZLQJ�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
SURSHUW\�RU�VHUYLFHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ�������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������([HPSWLRQ�IRU�RUJDQL]DWLRQV�ZKRVH�SXUSRVH�LV�WR�SURYLGH
WUDLQLQJ�DQG�HGXFDWLRQ�WR�GHYHORSPHQWDOO\�GLVDEOHG�SHUVRQV
�D��4XDOLILFDWLRQ�IRU�RUJDQL]DWLRQV�ZKRVH�SXUSRVH�LV�WR�SURYLGH�WUDLQLQJ�DQG
HGXFDWLRQ�WR�GHYHORSPHQWDOO\�GLVDEOHG�SHUVRQV��6DOHV�WR�RU�E\�TXDOLI\LQJ
RUJDQL]DWLRQV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�WR�EH�XVHG�H[FOXVLYHO\�IRU
FKDULWDEOH�RU�HGXFDWLRQDO�SXUSRVHV�DUH�H[HPSW�IURP�VDOHV�WD[��7R�TXDOLI\�DQ
RUJDQL]DWLRQ�PXVW�EH�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH
,QWHUQDO�5HYHQXH�&RGH��PXVW�KDYH�ILOHG�D�1RW�IRU�3URILW�&HUWLILFDWH�RI
,QFRUSRUDWLRQ�LQ�2NODKRPD��DQG�PXVW�EH�RUJDQL]HG�IRU�WKH�SXUSRVH�RI�SURYLGLQJ
WUDLQLQJ�DQG�HGXFDWLRQ�WR�GHYHORSPHQWDOO\�GLVDEOHG�LQGLYLGXDOV��HGXFDWLQJ�WKH
FRPPXQLW\�DERXW�WKH�ULJKWV��DELOLWLHV�DQG�VWUHQJWKV�RI�GHYHORSPHQWDOO\�GLVDEOHG
LQGLYLGXDOV��DQG�SURPRWLQJ�XQLW\�DPRQJ�GHYHORSPHQWDOO\�GLVDEOHG�LQGLYLGXDOV�LQ
WKHLU�FRPPXQLW\�DQG�JHRJUDSKLF�DUHD�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ���2NODKRPD�&LW\��2.
�������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�DYDLODEOH�RQOLQH�DW
ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV�IROORZV�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8��6�
&��������F�����
����3URRI�RI�1RW�IRU�3URILW�&HUWLILFDWH�RI�,QFRUSRUDWLRQ�LQ�2NODKRPD��DQG
����'RFXPHQWDWLRQ�VKRZLQJ�WKDW�WKH�RUJDQL]DWLRQ�LV�RUJDQL]HG�IRU�WKH
SXUSRVH�RI�SURYLGLQJ�WUDLQLQJ�DQG�HGXFDWLRQ�WR�GHYHORSPHQWDOO\�GLVDEOHG
LQGLYLGXDOV��HGXFDWLQJ�WKH�FRPPXQLW\�DERXW�WKH�ULJKWV��DELOLWLHV�DQG



VWUHQJWKV�RI�GHYHORSPHQWDOO\�GLVDEOHG�LQGLYLGXDOV�DQG�SURPRWLQJ�XQLW\
DPRQJ�GHYHORSPHQWDOO\�GLVDEOHG�LQGLYLGXDOV�LQ�WKHLU�FRPPXQLW\�DQG
JHRJUDSKLF�DUHD��DORQJ�ZLWK�D�ZULWWHQ�GHVFULSWLRQ�RI�WKH�DFWLYLWLHV�RI�WKH
RUJDQL]DWLRQ��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI�RQH�RU�PRUH�RI�WKH
IROORZLQJ�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�ZKLFK�VWDWHV�WKH�VHUYLFHV�SURYLGHG�E\�WKH�RUJDQL]DWLRQ�

�F��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ�������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
FRQWUDFWV�ZLWK�TXDOLI\LQJ�RUJDQL]DWLRQV�H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII�������@

���������������([HPSWLRQ�IRU�VKHOWHUV�IRU�DEXVHG��QHJOHFWHG��RU�DEDQGRQHG
FKLOGUHQ�IURP�ELUWK�WR�DJH�HLJKWHHQ
�D��4XDOLILFDWLRQ�IRU�VKHOWHUV�IRU�DEXVHG��QHJOHFWHG��RU�DEDQGRQHG�FKLOGUHQ
IURP�ELUWK�WR�DJH�HLJKWHHQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�WR�DQ
RUJDQL]DWLRQ�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH�,QWHUQDO
5HYHQXH�&RGH��ZKLFK�LV�D�VKHOWHU�IRU�DEXVHG��QHJOHFWHG��RU�DEDQGRQHG�FKLOGUHQ
IURP�ELUWK�WR�DJH�HLJKWHHQ�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW
(��DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8��6�
&��������F������DQG
����'RFXPHQWDWLRQ�VKRZLQJ�WKDW�WKH�RUJDQL]DWLRQ�LV�D�VKHOWHU�IRU�DEXVHG�
QHJOHFWHG��RU�DEDQGRQHG�FKLOGUHQ�IURP�ELUWK�WR�DJH�HLJKWHHQ�
����$�ZULWWHQ�GHVFULSWLRQ�RI�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV�PD\�EH
HYLGHQFHG�E\�FRSLHV�RI�RQH�RU�PRUH�RI�WKH�IROORZLQJ�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH�
�'��,QWDNH�GRFXPHQWV�RU�RWKHU�IRUPV�XVHG�WR�REWDLQ�LQIRUPDWLRQ
IURP�FOLHQWV�ZKLFK�VSHFLILFDOO\�UHIOHFW�DJH�RI�FKLOGUHQ�DQG�UHDVRQ
IRU�EHLQJ�VKHOWHUHG��RU
�(��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�ZKLFK�VWDWHV�WKH�VHUYLFHV�SURYLGHG�E\�WKH�RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
VDOHV�RI�JRRGV�RU�VHUYLFHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6��6HFWLRQ�������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP



FRQWUDFWV�ZLWK�TXDOLI\LQJ�RUJDQL]DWLRQV�H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII�������@

���������������([HPSWLRQ�IRU�%OXH�6WDU�0RWKHUV�RI�$PHULFD��,QF�
�D��4XDOLILFDWLRQ�IRU�%OXH�6WDU�0RWKHUV�RI�$PHULFD��,QF��6DOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�PDGH�WR�WD[�H[HPSW�����F������VHUYLFH�RUJDQL]DWLRQV�RI�PRWKHUV
ZKR�KDYH�FKLOGUHQ�VHUYLQJ�RU�KDYH�VHUYHG�LQ�WKH�PLOLWDU\�NQRZQ�DV�WKH�%OXH�6WDU
0RWKHUV�RI�$PHULFD��,QF��DUH�H[HPSW�IURP�VWDWH�VDOHV�WD[��7KH�H[HPSWLRQ�VKDOO�RQO\
DSSO\�WR�SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DFWXDOO\�VHQW�WR�8QLWHG�6WDWHV
0LOLWDU\�SHUVRQQHO�RYHUVHDV�ZKR�DUH�VHUYLQJ�LQ�D�FRPEDW�]RQH�
�E��$GPLQLVWUDWLRQ��3XUVXDQW�WR�VWDWXWH��WKH�H[HPSWLRQ�IRU�VDOHV�WR��%OXH�6WDU
0RWKHUV�RI�$PHULFD��,QF���ZLOO�EH�DGPLQLVWHUHG�DV�D�UHIXQG�RI�VWDWH�VDOHV�WD[HV
ZKLFK�ZHUH�SDLG�E\��%OXH�6WDU�0RWKHUV�RI�$PHULFD��,QF���WR�YHQGRUV��6WDWH�VDOHV
WD[�VKDOO�RQO\�EH�UHIXQGDEOH�RQ�SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DFWXDOO\
VHQW�WR�8QLWHG�6WDWHV�0LOLWDU\�SHUVRQQHO�RYHUVHDV�ZKR�DUH�VHUYLQJ�LQ�D�FRPEDW�]RQH�
�F��5HIXQG�SURFHGXUH��%HIRUH�PDNLQJ�LWV�ILUVW�UHIXQG�FODLP�RU�VLPXOWDQHRXV
WKHUHWR�WKH�FODLPDQW�RUJDQL]DWLRQ�PXVW�SURYLGH�WR�WKH�%XVLQHVV�7D[�6HUYLFHV
'LYLVLRQ�WKH�IROORZLQJ�LQIRUPDWLRQ�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
6HFWLRQ�����F������
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�G��$SSOLFDWLRQ�SURFHVV��7R�FODLP�D�UHIXQG�XQGHU�WKLV�6HFWLRQ��WKH�TXDOLILHG
RUJDQL]DWLRQ�PD\��ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�HQG�RI�HDFK�FDOHQGDU�TXDUWHU�
VXEPLW�D�FRPSOHWHG�DQG�VLJQHG�)RUP�����$��$SSOLFDWLRQ�IRU�5HIXQG�RI�6WDWH�6DOHV
7D[��DORQJ�ZLWK�LQYRLFHV�DQG�DOO�UHFHLSWV�LQGLFDWLQJ�WKH�DPRXQW�RI�VWDWH�VDOHV�WD[
SDLG�RQ�TXDOLI\LQJ�SXUFKDVHV�GXULQJ�VXFK�SUHFHGLQJ�FDOHQGDU�TXDUWHU��)RUP�����$
PD\�EH�REWDLQHG�RQOLQH�DW�ZZZ�WD[�RN�JRY�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII�������@

���������������2UJDQL]DWLRQV�SURYLGLQJ�IXQGLQJ�IRU�VFKRODUVKLSV�LQ�WKH
PHGLFDO�ILHOG
�D��4XDOLILFDWLRQ�IRU�H[HPSWLRQ��6DOHV�WD[�GRHV�QRW�DSSO\�WR�WKH�VDOH�RI�IRRG�DQG
VQDFNV�LWHPV�WR�RU�E\�RUJDQL]DWLRQV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�,QWHUQDO
5HYHQXH�&RGH�����8�6�&���6HFWLRQ�����F�����ZKR�SULPDU\�DQG�SULQFLSDO�SXUSRVH�LV
SURYLGLQJ�IXQGLQJ�IRU�VFKRODUVKLSV�LQ�WKH�PHGLFDO�ILHOG�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ�������1��/LQFROQ�%OYG���2NODKRPD
&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�DYDLODEOH�RQOLQH
DW�ZZZ�WD[�RN�JRY��DORQJ�ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ�

����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
������F������DQG�



����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ��DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU�
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�VDOHV
RI�IRRG�RU�VQDFN�LWHPV��SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH�RUJDQL]DWLRQ�
DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ�ZLOO�TXDOLI\�IRU�WKH
H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVH�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�E\
D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
FRQWUDFWV�ZLWK�TXDOLI\LQJ�RUJDQL]DWLRQV�HQXPHUDWHG�LQ����2�6������������H[HPSW
IURP�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������([HPSWLRQ�IRU�VDOH�RI�HYHQW�WLFNHWV�E\�RUJDQL]DWLRQV�VXSSRUWLQJ
JHQHUDO�KRVSLWDOV

6DOHV�RI�WLFNHWV�IRU�DGPLVVLRQ�WR�HYHQWV�KHOG�E\�RUJDQL]DWLRQV�H[HPSW�IURP
WD[DWLRQ�SXUVXDQW�WR�WKH�,QWHUQDO�5HYHQXH�&RGH�����8�6�&������F�����WKDW�DUH
RUJDQL]HG�IRU�WKH�SXUSRVH�RI�VXSSRUWLQJ�JHQHUDO�KRVSLWDOV�OLFHQVHG�E\�WKH�6WDWH
'HSDUWPHQW�RI�+HDOWK�DUH�H[HPSW�IURP�VDOHV�WD[��>���2�6������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

���������������1RQSURILW�IRXQGDWLRQV�VXSSRUWLQJ�15$�DQG�RWKHU�OLNH
RUJDQL]DWLRQV
�D��4XDOLILFDWLRQV�IRU�H[HPSWLRQ��6DOHV�RI�SURSHUW\�WR�D�QRQSURILW�IRXQGDWLRQ
ZKLFK�UDLVHV�WD[�GHGXFWLEOH�FRQWULEXWLRQV�LQ�VXSSRUW�RI�D�ZLGH�UDQJH�RI�ILUHDUPV
UHODWHG�SXEOLF�LQWHUHVW�DFWLYLWLHV�RI�WKH�1DWLRQDO�5LIOH�$VVRFLDWLRQ�RI�$PHULFD�DQG
RWKHU�RUJDQL]DWLRQV�WKDW�GHIHQG�DQG�IRVWHU�WKH�6HFRQG�$PHQGPHQW�DUH�H[HPSW�IURP
VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD
&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�DYDLODEOH�RQOLQH
DW�ZZZ�WD[�RN�JRY��DORQJ�ZLWK�WKH�IROORZLQJ�LQIRUPDWLRQ�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
IRXQGDWLRQ�RU�RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ
SXUVXDQW�WR����8�6�&��������F������DQG
����$�ZULWWHQ�GHVFULSWLRQ�RI�WKH�TXDOLI\LQJ�DFWLYLWLHV�RI�WKH�IRXQGDWLRQ�RU
RUJDQL]DWLRQ��DV�PD\�EH�HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��DQG
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
IRXQGDWLRQ�RU�RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
SURSHUW\�SXUFKDVHG�E\�WKH�IRXQGDWLRQ�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
IRXQGDWLRQ�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH



IRXQGDWLRQ�RUJDQL]DWLRQ�ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVH�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�E\
D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP
FRQWUDFWV�ZLWK�TXDOLI\LQJ�IRXQGDWLRQV�RUJDQL]DWLRQV�HQXPHUDWHG�LQ����2�6�
����������D��H[HPSW�IURP�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������*UDVVURRWV�IXQGUDLVLQJ�SURJUDPV�VXSSRUWLQJ�WKH�15$
�D��4XDOLILFDWLRQ�IRU�H[HPSWLRQ��6DOHV�RI�SURSHUW\�WR�RU�E\�JUDVVURRWV�IXQG�UDLVLQJ
SURJUDPV�UHODWHG�WR�HYHQWV�WR�UDLVH�IXQGV�IRU�QRQSURILW�IRXQGDWLRQV�ZKLFK�UDLVH�WD[
GHGXFWLEOH�FRQWULEXWLRQV�LQ�VXSSRUW�RI�ILUHDUPV�UHODWHG�SXEOLF�LQWHUHVW�DFWLYLWLHV�RI
WKH�1DWLRQDO�5LIOH�$VVRFLDWLRQ�DUH�H[HPSW�IURP�VDOHV�WD[�
�E��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
WKRVH�SXUFKDVHV�RU�VDOHV�ZKLFK�DUH�PDGH�LQ�UHODWLRQ�WR�HYHQWV�WR�UDLVH�IXQGV�IRU
QRQSURILW�IRXQGDWLRQV�ZKLFK�UDLVH�WD[�GHGXFWLEOH�FRQWULEXWLRQV�LQ�VXSSRUW�RI
ILUHDUPV�UHODWHG�SXEOLF�LQWHUHVW�DFWLYLWLHV�RI�WKH�1DWLRQDO�5LIOH�$VVRFLDWLRQ�ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�F��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD
&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�DYDLODEOH�RQOLQH
DW�ZZZ�WD[�RN�JRY��DORQJ�ZLWK�D�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH
RUJDQL]DWLRQ��DV�HYLGHQFHG�E\�FRSLHV�RI�

����$UWLFOHV�RI�LQFRUSRUDWLRQ�
����%\�ODZV�
����%URFKXUH��RU�
����1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH�RUJDQL]DWLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

���������������([HPSWLRQ�IRU�%R\V�	�*LUOV�&OXEV�RI�$PHULFD�DIILOLDWHV
�D��*HQHUDO�SURYLVLRQV��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�DQ\�%R\V
	�*LUOV�&OXEV�RI�$PHULFD�DIILOLDWH�LQ�2NODKRPD�ZKLFK�LV�QRW�DIILOLDWHG�ZLWK�WKH
6DOYDWLRQ�$UP\�DQG�ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�WKH�,QWHUQDO
5HYHQXH�&RGH�����8�6�&��������F�����DUH�H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW
(��DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�UHFRJQL]LQJ�WKH�RUJDQL]DWLRQ
DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&��������F�����
DQG
����'RFXPHQWDWLRQ�YHULI\LQJ�WKDW�WKH�DSSOLFDQW�FOXE�LV�QRW�DIILOLDWHG�ZLWK�WKH
6DOYDWLRQ�$UP\�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@



���������������([HPSWLRQ�IRU�WKH�1DWLRQDO�*XDUG�$VVRFLDWLRQ�RI�2NODKRPD
�D��*HQHUDO�SURYLVLRQV��(IIHFWLYH�-XO\����������VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\
RU�VHUYLFHV�WR�RU�E\�DQ�DVVRFLDWLRQ�ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR���
8�6�&��������F������DQG�ZKLFK�LV�NQRZQ�DV�WKH�1DWLRQDO�*XDUG�$VVRFLDWLRQ�RI
2NODKRPD�DUH�H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW
(��DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
������F�������DQG
����:ULWWHQ�FRQILUPDWLRQ�WKDW�WKH�DSSOLFDQW�LV�FXUUHQWO\�UHFRJQL]HG�DV�WKH
1DWLRQDO�*XDUG�$VVRFLDWLRQ�RI�2NODKRPD�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
SURSHUW\�RU�VHUYLFHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�WKH�0DULQH�&RUSV�/HDJXH�RI�2NODKRPD
�D��*HQHUDO�SURYLVLRQV��(IIHFWLYH�-XO\����������VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\
RU�VHUYLFHV�WR�RU�E\�DQ�DVVRFLDWLRQ�ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR���
8�6�&��������F�����DQG�ZKLFK�LV�NQRZQ�DV�WKH�0DULQH�&RUSV�/HDJXH�RI�2NODKRPD
DUH�H[HPSW�IURP�VDOHV�WD[�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW
(��DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����$�OHWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
������F������DQG
����:ULWWHQ�FRQILUPDWLRQ�WKDW�WKH�DSSOLFDQW�LV�FXUUHQWO\�UHFRJQL]HG�DV�WKH
0DULQH�&RUSV�/HDJXH�RI�2NODKRPD�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\
SURSHUW\�RU�VHUYLFHV�DFWXDOO\�SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG�WR�WKH
RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFN�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ��ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK



TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�WD[�H[HPSW�RUJDQL]DWLRQV�ZKR�RSHUDWH�DV�D
FROODERUDWLYH�PRGHO�ZKLFK�FRQQHFWV�FRPPXQLW\�DJHQFLHV�WR�VHUYH�LQGLYLGXDOV
DQG�IDPLOLHV�DIIHFWHG�E\�YLROHQFH
�D��4XDOLILFDWLRQV�IRU�H[HPSWLRQ��(IIHFWLYH�1RYHPEHU����������VDOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�RU�VHUYLFHV�DUH�H[HPSW�IURP�VDOHV�WD[�ZKHQ�PDGH�WR�DQ
RUJDQL]DWLRQ�H[HPSW�IURP�LQFRPH�WD[DWLRQ�SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH
,QWHUQDO�5HYHQXH�&RGH�WKDW�RSHUDWHV�DV�D�FROODERUDWLYH�PRGHO�ZKLFK�FRQQHFWV
FRPPXQLW\�DJHQFLHV�LQ�RQH�ORFDWLRQ�WR�VHUYH�LQGLYLGXDOV�DQG�IDPLOLHV�DIIHFWHG�E\
YLROHQFH�DQG�ZKHUH�YLFWLPV�KDYH�DFFHVV�WR�VHUYLFHV�DQG�DGYRFDF\�DW�QR�FRVW�WR�WKH
YLFWLP��)RU�WKH�SXUSRVHV�RI�WKLV�SDUDJUDSK���DW�QR�FRVW�WR�WKH�UHFLSLHQW��PHDQV�DW
QR�FRVW�WR�HLWKHU�WKH�UHFLSLHQW�RU�DQ\�XQLW�RI�JRYHUQPHQW��RU�DQ\�LQVXUDQFH�FRPSDQ\�
RU�DQ\�RWKHU�SHUVRQ�RU�HQWLW\��2UJDQL]DWLRQV�ZKLFK�SURYLGH�VHUYLFHV�RQ�D��VOLGLQJ
VFDOH��IHH�VFKHGXOH�GR�QRW�TXDOLI\�IRU�WKH�H[HPSWLRQ�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
6HFWLRQ�����F�����
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ�ZKLFK
VKRZV�WKDW�WKH�DSSOLFDQW�PHHWV�WKH�FULWHULD�VHW�RXW�LQ�VXEVHFWLRQ��D��DERYH�DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH��RU
�'��1RWDUL]HG�OHWWHU�IURP�WKH�3UHVLGHQW�RU�&KDLUPDQ�RI�WKH
RUJDQL]DWLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�VDOHV
RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG
WR�WKH�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFNV�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ�
ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�WD[�H[HPSW�RUJDQL]DWLRQ�ZKR�LV�DQ�RIILFLDO
PHPEHU�RI�WKH�)DE�/DE�1HWZRUN



�D��4XDOLILFDWLRQV�IRU�H[HPSWLRQ��(IIHFWLYH�1RYHPEHU�����������VDOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�RU�VHUYLFHV�DUH�H[HPSW�IURP�VDOHV�WD[�ZKHQ�PDGH�WR��RU�E\��DQ
RUJDQL]DWLRQ�ZKLFK�LV�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR����8�6�&���6HFWLRQ�����F�
�����ZKR�LV�DQ�RIILFLDO�PHPEHU�RI�WKH�)DE�/DE�1HWZRUN�LQ�FRPSOLDQFH�ZLWK�WKH�)DE
&KDUWHU�DV�YHULILHG�E\�D�OHWWHU�IURP�WKH�0,7�)DE�)RXQGDWLRQ�DQG�ZKRVH�SULPDU\
DQG�SULQFLSDO�SXUSRVH�LV�WR�SURYLGH�FRPPXQLW\�DFFHVV�WR�DGYDQFHG���VW�FHQWXU\
PDQXIDFWXULQJ�DQG�GLJLWDO�IDEULFDWLRQ�WRROV�IRU�VFLHQFH��WHFKQRORJ\��HQJLQHHULQJ��DUW
DQG�PDWK���67($0���OHDUQLQJ�VNLOOV��GHYHORSLQJ�LQYHQWLRQV��FUHDWLQJ�DQG
VXVWDLQLQJ�EXVLQHVVHV�DQG�SURGXFLQJ�SHUVRQDOL]HG�SURGXFWV�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU
$YH��2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�

����/HWWHU�IURP�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��,56��UHFRJQL]LQJ�WKH
RUJDQL]DWLRQ�DV�H[HPSW�IURP�IHGHUDO�LQFRPH�WD[DWLRQ�SXUVXDQW�WR����8�6�&�
6HFWLRQ�����F�����
����$�ZULWWHQ�GHVFULSWLRQ�VWDWLQJ�WKH�DFWLYLWLHV�RI�WKH�RUJDQL]DWLRQ�ZKLFK
VKRZV�WKH�DSSOLFDQW�PHHWV�WKH�FULWHULD�VHW�RXW�LQ�VXEVHFWLRQ��D��DERYH�DV
HYLGHQFHG�E\�FRSLHV�RI�

�$��$UWLFOHV�RI�LQFRUSRUDWLRQ�
�%��%\�ODZV�
�&��%URFKXUH�
�'��/HWWHU�IURP�WKH�0,7�)DE�)RXQGDWLRQ�YHULI\LQJ�WKH�RUJDQL]DWLRQ
LV�DQ�RIILFLDO�PHPEHU�RI�WKH�)DE�/DE�1HWZRUN�DQG�LQ�FRPSOLDQFH
ZLWK�WKH�)DE�&KDUWHU�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�VDOHV
RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG
WR�WKH�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFNV�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ�
ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�WKH�$PHULFDQ�/HJLRQ
�D��4XDOLILFDWLRQV�IRU�H[HPSWLRQ��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
DUH�H[HPSW�IURP�VDOHV�WD[�ZKHQ�PDGH�WR�WKH�$PHULFDQ�/HJLRQ��ZKHWKHU�WKH
SXUFKDVH�LV�PDGH�E\�WKH�HQWLW\�FKDUWHUG�E\�WKH�8QLWHG�6WDWHV�&RQJUHVV�RU�LV�DQ
HQWLW\�RUJDQL]HG�XQGHU�WKH�ODZV�RI�WKLV�RU�DQRWKHU�VWDWH�SXUVXDQW�WR�WKH�DXWKRULW\�RI
WKH�QDWLRQDO�$PHULFDQ�/HJLRQ�RUJDQL]DWLRQ�
�E��$SSOLFDWLRQ�SURFHVV��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ��5REHUW�6�.HUU�$YH�
2NODKRPD�&LW\��2.��������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(
DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�DORQJ�ZLWK�VXSSRUWLQJ�GRFXPHQWDWLRQ�DV
IROORZV�



����'RFXPHQWDWLRQ�WKDW�WKH�DSSOLFDQW�LV�WKH�HQWLW\�FKDUWHUHG�DV�WKH�$PHULFDQ
/HJLRQ�E\�WKH�8�6��&RQJUHVV�
����3URRI�WKH�DSSOLFDQW�LV�RUJDQL]HG�XQGHU�WKH�ODZV�RI�2NODKRPD�RU�DQRWKHU
VWDWH�SXUVXDQW�WR�WKH�DXWKRULW\�RI�WKH�QDWLRQDO�$PHULFDQ�/HJLRQ
RUJDQL]DWLRQ�
����:ULWWHQ�FRQILUPDWLRQ�WKH�DSSOLFDQW�LV�FXUUHQWO\�UHFRJQL]HG�DV�DQ
RUJDQL]DWLRQ�RI�WKH�$PHULFDQ�/HJLRQ�

�F��([HPSWLRQ�OLPLWHG�WR�HOLJLEOH��SURSHUO\�GRFXPHQWHG�WUDQVDFWLRQV��2QO\�VDOHV
RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV��SXUFKDVHG�E\�WKH�RUJDQL]DWLRQ��LQYRLFHG
WR�WKH�RUJDQL]DWLRQ��DQG�SDLG�IRU�E\�IXQGV�RU�FKHFNV�GLUHFWO\�IURP�WKH�RUJDQL]DWLRQ�
ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�GHVFULEHG�LQ�WKLV�6HFWLRQ�
�G��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV
E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6����������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU��$
FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�RUJDQL]DWLRQV�ZKLFK
TXDOLI\�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
TXDOLILHG�RUJDQL]DWLRQV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57�����02'8/$5�':(//,1*�81,76

���������������3DUWLDO�H[HPSWLRQ�IRU�PRGXODU�GZHOOLQJ�XQLWV
)RUW\�ILYH�SHUFHQW�RI�WKH�WRWDO�VDOHV�SULFH�IRU�WKH�VDOH�RI�D�PRGXODU�GZHOOLQJ

XQLW�LV�H[HPSW�IURP�VDOHV�WD[�ZKHQ�WKH�PRGXODU�GZHOOLQJ�XQLW�LV�EXLOW�DW�D
SURGXFWLRQ�IDFLOLW\�DQG�PRYHG�LQ�ZKROH�RU�LQ�SDUWV��WR�EH�DVVHPEOHG�RQ�VLWH��DQG
SHUPDQHQWO\�DIIL[HG�WR�WKH�UHDO�SURSHUW\�DQG�XVHG�IRU�UHVLGHQWLDO�RU�FRPPHUFLDO
SXUSRVHV��)RU�SXUSRVHV�RI�WKLV�H[HPSWLRQ�D��PRGXODU�GZHOOLQJ�XQLW��PHDQV�D
VWUXFWXUH�WKDW�LV�QRW�VXEMHFW�WR�WKH�PRWRU�YHKLFOH�H[FLVH�WD[�LPSRVHG�SXUVXDQW�WR
6HFWLRQ������RI�7LWOH����
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57�����>5(6(59('@
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���������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HVHUYHG�DW����2N�5HJ�������HII�������@

���������������([HPSWLRQ�IRU�VDOHV�RI�FORWKLQJ�DQG�IRRWZHDU�GXULQJ�WKUHH�GD\
SHULRG�LQ�$XJXVW
�D��*HQHUDO�SURYLVLRQV��%HJLQQLQJ�DW�������D�P��RQ�WKH�ILUVW�)ULGD\�LQ�$XJXVW�DQG
HQGLQJ�DW�WZHOYH�PLGQLJKW�RQ�WKH�IROORZLQJ�6XQGD\��VDOHV�RI�DQ\�LWHP�RI�FORWKLQJ�RU
IRRWZHDU�ZLWK�D�VDOHV�SULFH�RI�OHVV�WKDQ�RQH�KXQGUHG�GROODUV��������SHU�DUWLFOH�ZLOO
EH�H[HPSW�IURP�VDOHV�DQG�XVH�WD[�
�E��([HPSWLRQ�DSSOLFDELOLW\��7KLV�H[HPSWLRQ�GRHV�QRW�DSSO\�WR�WKH�VDOH�RI�DQ\
DFFHVVRULHV�RU�WR�WKH�VDOH�RI�DQ\�VSHFLDO�FORWKLQJ�RU�IRRWZHDU�SULPDULO\�GHVLJQHG�IRU
DWKOHWLF�DFWLYLW\�RU�SURWHFWLYH�XVH�RU�WR�WKH�UHQWDO�RI�FORWKLQJ�RU�IRRWZHDU�
�F��'HILQLWLRQV��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ�



�����$FFHVVRULHV��PHDQV�DQ\�LWHP��RWKHU�WKDQ�FORWKLQJ�RU�IRRWZHDU�WKDW�LV
FDUULHG�RQ�RU�DERXW�WKH�KXPDQ�ERG\��ZLWKRXW�UHJDUG�WR�ZKHWKHU�WKH�LWHP�LV
ZRUQ�RQ�WKH�ERG\�LQ�D�PDQQHU�WKDW�LV�FKDUDFWHULVWLF�RI�FORWKLQJ�RU�IRRWZHDU�
6XFK�LWHPV�LQFOXGH�MHZHOU\��QRQSUHVFULSWLRQ�H\HZHDU��KDQGEDJV��ZLJV��KDLU
SLHFHV��ZDOOHWV��SXUVHV��XPEUHOODV��ZDWFKHV��FRVPHWLFV��EULHIFDVHV��OXJJDJH�
EDUUHWWHV��FXII�OLQNV��KDLU�ERZV��KDLU�FOLSV��KDLU�QHWV��KDQGNHUFKLHIV��DQG
RWKHU�VLPLODU�W\SH�LWHPV�
�����&ORWKLQJ��PHDQV�DOO�KXPDQ�ZHDULQJ�DSSDUHO�VXLWDEOH�IRU�JHQHUDO�XVH�

�$��$�QRQH[FOXVLYH�OLVW�RI�FORWKLQJ�LV�DV�IROORZV�
�L��$SURQV��KRXVHKROG�DQG�VKRS�
�LL��$WKOHWLF�VXSSRUWHUV�
�LLL��%DE\�UHFHLYLQJ�EODQNHWV�
�LY��%DWKLQJ�VXLWV�DQG�FDSV�
�Y��%HDFK�FDSHV�DQG�FRDWV�
�YL��%HOWV�DQG�VXVSHQGHUV�
�YLL��%RRWV�
�YLLL��&RDWV�DQG�MDFNHWV�
�L[��&RVWXPHV�
�[��'LDSHUV��FKLOGUHQ�DQG�DGXOW��LQFOXGLQJ�GLVSRVDEOH
GLDSHUV�
�[L��(DU�PXIIV�
�[LL��)RRWOHWV�
�[LLL��)RUPDO�ZHDU�
�[LY��*DUWHUV�DQG�JDUWHU�EHOWV�
�[Y��*LUGOHV�
�[YL��*ORYHV�DQG�PLWWHQV�IRU�JHQHUDO�XVH�
�[YLL��+DWV�DQG�FDSV�
�[YLLL��+RVLHU\�
�[L[��,QVROHV�IRU�VKRHV�
�[[��/DE�FRDWV�
�[[L��1HFNWLHV�
�[[LL��2YHUVKRHV�
�[[LLL��3DQW\KRVH�
�[[LY��5DLQZHDU�
�[[Y��5XEEHU�SDQWV�
�[[YL��6DQGDOV�
�[[YLL��6FDUYHV�
�[[YLLL��6KRHV�DQG�VKRH�ODFHV�
�[[L[��6OLSSHUV�
�[[[��6QHDNHUV�
�[[[L��6RFNV�DQG�VWRFNLQJV�
�[[[LL��6WHHO�WRHG�VKRHV�
�[[[LLL��8QGHUZHDU�
�[[[LY��8QLIRUPV��DWKOHWLF�DQG�QRQ�DWKOHWLF��DQG
�[[[Y��:HGGLQJ�DSSDUHO�

�%���&ORWKLQJ��VKDOO�QRW�LQFOXGH�
�L��%HOW�EXFNOHV�VROG�VHSDUDWHO\�
�LL��&RVWXPH�PDVNV�VROG�VHSDUDWHO\�
�LLL��3DWFKHV�DQG�HPEOHPV�VROG�VHSDUDWHO\�
�LY��6HZLQJ�HTXLSPHQW�DQG�VXSSOLHV�LQFOXGLQJ��EXW�QRW
OLPLWHG�WR��NQLWWLQJ�QHHGOHV��SDWWHUQV��SLQV��VFLVVRUV��VHZLQJ



PDFKLQHV��VHZLQJ�QHHGOHV��WDSH�PHDVXUHV��DQG�WKLPEOHV��DQG
�Y��6HZLQJ�PDWHULDOV�WKDW�EHFRPH�SDUW�RI��FORWKLQJ�
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��EXWWRQV��IDEULF��ODFH��WKUHDG�
\DUQ��DQG�]LSSHUV�

�����(OLJLEOH�LWHP��PHDQV�WDQJLEOH�SHUVRQDO�SURSHUW\�WKDW�LV�H[HPSW�IURP
WD[�XQGHU�WKLV�6HFWLRQ�WKDW�LV�SXUFKDVHG�GXULQJ�WKH�WKUHH�GD\�SHULRG�LQ
$XJXVW�DQG�LQFOXGHV�FHUWDLQ�FORWKLQJ�DQG�IRRWZHDU�ZLWK�D�VDOHV�SULFH�RI�OHVV
WKDQ���������SHU�DUWLFOH�RI�FORWKLQJ�RU�SDLU�RI�IRRWZHDU�
�����)RRWZHDU��PHDQV�DQ\�VKRH��ERRW�RU�RWKHU�VLPLODU�DUWLFOH�WKDW�LV
GHVLJQHG�WR�EH�ZRUQ�RQ�D�IRRW�
�����/D\DZD\�VDOH��PHDQV�D�WUDQVDFWLRQ�LQ�ZKLFK�SURSHUW\�LV�VHW�DVLGH�IRU
IXWXUH�GHOLYHU\�WR�D�FXVWRPHU�ZKR�PDNHV�D�GHSRVLW��DJUHHV�WR�SD\�WKH
EDODQFH�RI�WKH�SXUFKDVH�SULFH�RYHU�D�SHULRG�RI�WLPH��DQG��DW�WKH�HQG�RI�WKH
SD\PHQW�SHULRG��UHFHLYHV�WKH�SURSHUW\��$Q�RUGHU�LV�DFFHSWHG�IRU�OD\DZD\�E\
WKH�VHOOHU��ZKHQ�WKH�VHOOHU�UHPRYHV�WKH�SURSHUW\�IURP�QRUPDO�LQYHQWRU\�RU
FOHDUO\�LGHQWLILHV�WKH�SURSHUW\�DV�VROG�WR�WKH�SXUFKDVHU�
�����5DLQ�FKHFN��PHDQV�WKH�VHOOHU�DOORZV�D�FXVWRPHU�WR�SXUFKDVH�DQ�LWHP�DW
D�FHUWDLQ�SULFH�DW�D�ODWHU�WLPH�EHFDXVH�WKH�SDUWLFXODU�LWHP�ZDV�RXW�RI�VWRFN�
�����6SHFLDO�FORWKLQJ�RU�IRRWZHDU�SULPDULO\�GHVLJQHG�IRU�SURWHFWLYH�XVH�WKDW
LV�QRW�QRUPDOO\�ZRUQ�H[FHSW�ZKHQ�XVHG�IRU�WKH�SURWHFWLYH�XVH�IRU�ZKLFK�LW�LV
GHVLJQHG��RU��SURWHFWLYH�HTXLSPHQW��PHDQV�LWHPV�IRU�KXPDQ�ZHDU�DQG
GHVLJQHG�DV�SURWHFWLRQ�RI�WKH�ZHDUHU�DJDLQVW�LQMXU\�RU�GLVHDVH�RU�DV
SURWHFWLRQ�DJDLQVW�GDPDJH�RU�LQMXU\�RI�RWKHU�SHUVRQV�RU�SURSHUW\�EXW�QRW
VXLWDEOH�IRU�JHQHUDO�XVH��7KLV�W\SH�RI�FORWKLQJ�DQG�IRRWZHDU�LQFOXGHV��EXW�LV
QRW�OLPLWHG�WR��EUHDWKLQJ�PDVNV��FOHDQ�URRP�DSSDUHO�DQG�HTXLSPHQW��HDU�DQG
KHDULQJ�SURWHFWRUV��IDFH�VKLHOGV��KDUG�KDWV��KHOPHWV��SDLQW�RU�GXVW
UHVSLUDWRUV��SURWHFWLYH�JORYHV��VDIHW\�JODVVHV�DQG�JRJJOHV��VDIHW\�EHOWV��WRRO
EHOWV��DQG�ZHOGHU
V�JORYHV�DQG�PDVNV�
�����6SHFLDO�FORWKLQJ�RU�IRRWZHDU�WKDW�LV�SULPDULO\�GHVLJQHG�IRU�DWKOHWLF
DFWLYLW\�WKDW�LV�QRW�QRUPDOO\�ZRUQ�H[FHSW�ZKHQ�XVHG�IRU�WKH�DWKOHWLF�DFWLYLW\
IRU�ZKLFK�LW�LV�GHVLJQHG��RU��VSRUW�RU�UHFUHDWLRQDO�HTXLSPHQW��PHDQV�LWHPV
GHVLJQHG�IRU�KXPDQ�XVH�DQG�ZRUQ�LQ�FRQMXQFWLRQ�ZLWK�DQ�DWKOHWLF�RU
UHFUHDWLRQDO�DFWLYLW\�WKDW�DUH�QRW�VXLWDEOH�IRU�JHQHUDO�XVH��7KLV�W\SH�RI
FORWKLQJ�DQG�IRRWZHDU�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��EDOOHW�DQG�WDS�VKRHV�
FOHDWHG�RU�VSLNHG�DWKOHWLF�VKRHV��JORYHV�IRU�DWKOHWLF�RU�UHFUHDWLRQDO�DFWLYLW\
VXFK�DV�EDVHEDOO��ERZOLQJ��ER[LQJ��IRRWEDOO��KRFNH\��JROI�DQG�RWKHU�VSRUWV
JORYHV��JRJJOHV��HOERZ��KDQG��NQHH�DQG�VKLQ�JXDUGV�RU�SDGV��OLIH�SUHVHUYHUV
DQG�YHVWV��PRXWK�JXDUGV��UROOHU�DQG�LFH�VNDWHV��VKRXOGHU�SDGV��ILVKLQJ�DQG
VNL�ERRWV��DQG�ZHWVXLWV�DQG�ILQV�

�G��([HPSWLRQ�DSSOLFDWLRQV��7KH�DSSOLFDWLRQ�RI�WKH�H[HPSWLRQ�WR�WKH�VDOH�RI
FORWKLQJ�RU�IRRWZHDU�GXULQJ�WKH�H[HPSWLRQ�SHULRG�LV�LOOXVWUDWHG�E\�WKH�IROORZLQJ
H[DPSOHV�

����$�FXVWRPHU�SXUFKDVHV�WKUHH�VKLUWV�IRU��������SHU�VKLUW��$OO�WKUHH�LWHPV
TXDOLI\�IRU�WKH�H[HPSWLRQ��HYHQ�WKRXJK�WKH�FXVWRPHU
V�WRWDO�SXUFKDVH�SULFH
����������H[FHHGV��������
����$�FXVWRPHU�SXUFKDVHV�D�SDLU�RI�VKRHV�IRU����������7KH�SXUFKDVH�GRHV
QRW�TXDOLI\�IRU�WKH�H[HPSWLRQ�EHFDXVH�WKH�FXVWRPHU
V�SXUFKDVH�SULFH
H[FHHGV��������
����$�FXVWRPHU�SXUFKDVHV�D�WLH�IRU���������D�VKLUW�IRU��������DQG�D�VXLW�IRU
���������7KH�SXUFKDVH�RI�WKH�WLH�DQG�VKLUW�TXDOLI\�IRU�WKH�H[HPSWLRQ��EXW�WKH
VXLW�GRHV�QRW�TXDOLI\�



����$�FXVWRPHU�SXUFKDVHV�D�VSRUW
V�WHDP�MHUVH\�IRU���������7KH�SXUFKDVH
ZRXOG�TXDOLI\�IRU�WKH�H[HPSWLRQ�
����$�FXVWRPHU�SXUFKDVHV�D�IRRWEDOO�XQLIRUP�IRU��������DQG�IRRWEDOO�FOHDWV
IRU���������7KH�SXUFKDVH�RI�WKH�IRRWEDOO�XQLIRUP�ZRXOG�TXDOLI\�IRU�WKH
H[HPSWLRQ��EXW�WKH�IRRWEDOO�FOHDWV�GR�QRW�TXDOLI\�
����$�FXVWRPHU�SXUFKDVHV�D�JROG�SLQ�IRU���������7KH�SXUFKDVH�ZRXOG�QRW
TXDOLI\�IRU�WKH�H[HPSWLRQ�EHFDXVH�WKH�LWHP�LV�DQ�DFFHVVRU\�

�H��$SSOLFDWLRQ�RI�UXOHV�WR�H[HPSWLRQ�
����$UWLFOHV�QRUPDOO\�VROG�DV�D�XQLW��$UWLFOHV�WKDW�DUH�QRUPDOO\�VROG�DV�D
XQLW�PD\�QRW�EH�SULFHG�VHSDUDWHO\�DQG�VROG�DV�LQGLYLGXDO�LWHPV�LQ�RUGHU�WR�EH
H[HPSW��7KH�IROORZLQJ�H[DPSOHV�LOOXVWUDWH�WKH�DSSOLFDWLRQ�RI�WKH�UXOH�WR�WKH
H[HPSWLRQ�

�$��$�SDLU�RI�VKRHV�VHOOV�IRU����������7KH�SDLU�RI�VKRHV�FDQQRW�EH
VSOLW�LQ�RUGHU�WR�VHOO�HDFK�VKRH�IRU��������WR�TXDOLI\�IRU�WKH
H[HPSWLRQ�
�%��$�VXLW�LV�QRUPDOO\�SULFHG�DW����������7KH�VXLW�FDQQRW�EH�VSOLW
LQWR�D�FRDW�DQG�VODFNV�VR�WKDW�RQH�RI�WKH�DUWLFOHV�PD\�EH�VROG�IRU�OHVV
WKDQ���������WR�TXDOLI\�IRU�WKH�H[HPSWLRQ��+RZHYHU��DUWLFOHV�WKDW
DUH�QRUPDOO\�VROG�DV�VHSDUDWH�DUWLFOHV��VXFK�DV�D�VSRUW�FRDW�DQG
VODFNV��PD\�FRQWLQXH�WR�EH�VROG�DV�VHSDUDWH�DUWLFOHV�DQG�TXDOLI\�IRU
WKH�H[HPSWLRQ�
�&��$�SDFNDJHG�JLIW�VHW�FRQVLVWLQJ�RI�D�ZDOOHW��LQHOLJLEOH�LWHP��DQG
WLH��HOLJLEOH�LWHP��ZRXOG�QRW�TXDOLI\�IRU�WKH�H[HPSWLRQ�

�����%X\�2QH��*HW�2QH�)UHH��DQG�RWKHU�VLPLODU�RIIHUV��,I�D�VHOOHU�RIIHUV
�EX\�RQH��JHW�RQH�IUHH��RU��WZR�IRU�WKH�SULFH�RI�RQH��RQ�HOLJLEOH�LWHPV��WKH
SXUFKDVH�VKDOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�ZKHQ�DOO�RWKHU�FRQGLWLRQV�RI�WKH
H[HPSWLRQ�DUH�PHW��+RZHYHU��LI�D�VHOOHU�RIIHUV�D��EX\�RQH��JHW�RQH�IRU�D
UHGXFHG�SULFH��WKH�WZR�SULFHV�FDQQRW�EH�DYHUDJHG�WR�TXDOLI\�ERWK�LWHPV�IRU
WKH�H[HPSWLRQ��7KH�IROORZLQJ�H[DPSOHV�LOOXVWUDWH�WKH�DSSOLFDWLRQ�RI�WKH�UXOH
WR�WKH�H[HPSWLRQ�

�$��$�VHOOHU�RIIHUV��EX\�RQH��JHW�RQH�IUHH��RQ�D�SDLU�RI�VKRHV��7KH
ILUVW�SDLU�RI�VKRHV�KDV�D�VDOH�SULFH�RI��������DQG�WKH�VHFRQG�SDLU�LV
IUHH��%RWK�SDLUV�RI�VKRHV�ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ�EHFDXVH�WKH
ILUVW�SDLU�RI�VKRHV�GRHV�QRW�H[FHHG�WKH�OHVV�WKDQ���������H[HPSWLRQ
OLPLWDWLRQ�
�%��$�FRDW�LV�SXUFKDVHG�IRU���������DQG�D�VHFRQG�FRDW�LV�SXUFKDVHG
IRU�KDOI�SULFH����������DW�WKH�WLPH�WKH�ILUVW�FRDW�LV�SXUFKDVHG��7KH
VHFRQG�FRDW�ZLOO�TXDOLI\�IRU�WKH�H[HPSWLRQ��EXW�WKH�WD[�ZLOO�EH�GXH
RQ�WKH�ILUVW�FRDW��,Q�WKLV�H[DPSOH��WKH�VDOHV�SULFH�RI�WKH�LWHPV�PD\
QRW�EH�DYHUDJHG�LQ�RUGHU�WR�TXDOLI\�IRU�WKH�H[HPSWLRQ�

����'LVFRXQWV��FRXSRQV��DQG�UHEDWHV��7KH�DSSOLFDWLRQ�RI�WKH�H[HPSWLRQ�WR
GLVFRXQWV��FRXSRQV�DQG�UHEDWHV�H[WHQGHG�RQ�DQ�HOLJLEOH�LWHP�GXULQJ�WKH
H[HPSWLRQ�SHULRG�LV�LOOXVWUDWHG�E\�WKH�IROORZLQJ�H[DPSOHV�

�$��'LVFRXQWV�RIIHUHG�E\�WKH�UHWDLOHUV�DW�WKH�WLPH�RI�VDOH�DQG�ZKLFK
DUH�WDNHQ�E\�WKH�FXVWRPHU�DW�WKH�WLPH�RI�VDOH�DIIHFW�WKH�VDOHV�SULFH�RI
WKH�SXUFKDVHG�LWHP��)RU�H[DPSOH��LI�D�VHOOHU�VHOOV�D�SDLU�RI�MHDQV�ZLWK
D�VDOHV�SULFH�RI���������DQG�RIIHUV�WR�GLVFRXQW�WKH�LWHP����SHUFHQW�DW
WKH�WLPH�RI�VDOH��WKH�H[HPSWLRQ�ZRXOG�DSSO\�EHFDXVH�WKH�DFWXDO�VDOHV
SULFH�RI�WKH�MHDQV�LV��������
�%��&RXSRQV�RIIHUHG�E\�WKH�VHOOHU�RU�YHQGRU�DQG�XVHG�DW�WKH�WLPH�RI
VDOH�WR�UHGXFH�WKH�VDOHV�SULFH�RI�DQ�HOLJLEOH�LWHP�DIIHFW�WKH�VDOHV



SULFH�RI�WKH�SXUFKDVHG�LWHP��)RU�H[DPSOH��LI�D�VHOOHU�RIIHUV�D
UHGXFWLRQ�LQ�VDOHV�SULFH�RI��������WKURXJK�D�VWRUH�FRXSRQ�IRU�DQ
LWHP�RI�FORWKLQJ�ZLWK�D�VDOHV�SULFH�RI����������WKH�H[HPSWLRQ�ZRXOG
DSSO\�WR�WKH�SXUFKDVH�EHFDXVH�WKH�VHOOHU
V�DFWXDO�VDOHV�SULFH�WR�WKH
FXVWRPHU�LV��������
�&��&RXSRQV�RIIHUHG�E\�D�PDQXIDFWXUHU�WKDW�DUH�XVHG�WR�SD\�IRU�DQ
HOLJLEOH�LWHP�GR�QRW�DIIHFW�WKH�VDOHV�SULFH�RI�WKH�SXUFKDVHG�LWHP��)RU
H[DPSOH��LI�D�FXVWRPHU�JLYHV�WR�D�VHOOHU�D�PDQXIDFWXUHU
V�FRXSRQ�IRU
�������IRU�D�SDLU�RI�WHQQLV�VKRHV�ZLWK�D�VDOHV�SULFH�RI����������WKH
H[HPSWLRQ�ZRXOG�QRW�DSSO\�
�'��5HEDWHV�JHQHUDOO\�RFFXU�DIWHU�WKH�VDOH��WKXV�WKH�DPRXQW�RI�WKH
UHEDWH�GRHV�QRW�DIIHFW�WKH�VDOHV�SULFH�RI�WKH�SXUFKDVHG�LWHP��)RU
H[DPSOH��LI�D�SDLU�RI�MHDQV�ZDV�SXUFKDVHG�IRU���������ZLWK�D
PDQXIDFWXUHU
V�UHEDWH�IRU���������WKH�H[HPSWLRQ�ZRXOG�QRW�DSSO\
EHFDXVH�WKH�VDOHV�SULFH�LV�LQ�H[FHVV�RI��������

����([FKDQJHV��7KH�DSSOLFDWLRQ�RI�WKH�H[HPSWLRQ�WR�DQ�H[FKDQJH�RI�DQ
HOLJLEOH�LWHP�SXUFKDVHG�GXULQJ�WKH�H[HPSWLRQ�SHULRG�LV�LOOXVWUDWHG�E\�WKH
IROORZLQJ�H[DPSOHV�

�$��$�FXVWRPHU�SXUFKDVHV�DQ�HOLJLEOH�LWHP�GXULQJ�WKH�H[HPSWLRQ
SHULRG��EXW�ODWHU�H[FKDQJHV�WKH�LWHP�IRU�D�GLIIHUHQW�VL]H��FRORU��RU
RWKHU�IHDWXUH��1R�DGGLWLRQDO�WD[�LV�GXH�HYHQ�WKRXJK�WKH�H[FKDQJH�LV
PDGH�DIWHU�WKH�H[HPSWLRQ�SHULRG�
�%��$�FXVWRPHU�SXUFKDVHV�DQ�HOLJLEOH�LWHP�GXULQJ�WKH�H[HPSWLRQ
SHULRG��$IWHU�WKH�H[HPSWLRQ�SHULRG�KDV�HQGHG��WKH�FXVWRPHU�UHWXUQV
WKH�LWHP�DQG�UHFHLYHV�FUHGLW�RQ�WKH�SXUFKDVH�RI�D�GLIIHUHQW�LWHP�
6DOHV�WD[�LV�GXH�RQ�WKH�WRWDO�VDOHV�SULFH�RI�WKH�QHZO\�SXUFKDVHG�LWHP�
�&��$�FXVWRPHU�SXUFKDVHV�DQ�HOLJLEOH�LWHP�EHIRUH�WKH�H[HPSWLRQ
SHULRG��EXW�GXULQJ�WKH�H[HPSWLRQ�SHULRG�WKH�FXVWRPHU�UHWXUQV�WKH
LWHP�DQG�UHFHLYHV�FUHGLW�RQ�WKH�SXUFKDVH�RI�D�GLIIHUHQW�HOLJLEOH�LWHP�
QR�VDOHV�WD[�LV�GXH�RQ�WKH�VDOH�RI�WKH�QHZ�LWHP�LI�WKH�QHZ�LWHP�LV
SXUFKDVHG�GXULQJ�WKH�H[HPSWLRQ�SHULRG�

����*LIW�FHUWLILFDWHV�DQG�JLIW�FDUGV��(OLJLEOH�LWHPV�SXUFKDVHG�GXULQJ�WKH
H[HPSWLRQ�SHULRG�XVLQJ�D�JLIW�FHUWLILFDWH�RU�JLIW�FDUG�ZLOO�TXDOLI\�IRU�WKH
H[HPSWLRQ��UHJDUGOHVV�RI�ZKHQ�WKH�JLIW�FHUWLILFDWH�RU�JLIW�FDUG�ZDV
SXUFKDVHG��(OLJLEOH�LWHPV�SXUFKDVHG�DIWHU�WKH�H[HPSWLRQ�SHULRG�XVLQJ�D�JLIW
FHUWLILFDWH�RU�JLIW�FDUG�DUH�WD[DEOH�HYHQ�LI�WKH�JLIW�FHUWLILFDWH�RU�JLIW�FDUG�ZDV
SXUFKDVHG�GXULQJ�WKH�H[HPSWLRQ�SHULRG��$�JLIW�FHUWLILFDWH�RU�JLIW�FDUG�FDQQRW
EH�XVHG�WR�UHGXFH�WKH�VHOOLQJ�SULFH�RI�DQ�HOLJLEOH�LWHP�LQ�RUGHU�IRU�WKH�LWHP
WR�TXDOLI\�IRU�WKH�H[HPSWLRQ�
����/D\DZD\V��)RU�WKH�SXUSRVHV�RI�WKLV�H[HPSWLRQ��DQ�HOLJLEOH�LWHP�ZLOO
TXDOLI\�IRU�WKH�H[HPSWLRQ�ZKHQ�ILQDO�SD\PHQW�RQ�WKH�OD\DZD\�LV�PDGH�E\�
DQG�WKH�LWHP�LV�JLYHQ�WR�WKH�FXVWRPHU�GXULQJ�WKH�H[HPSWLRQ�SHULRG��7KH
DSSOLFDWLRQ�RI�WKH�H[HPSWLRQ�WR�D�OD\DZD\�RI�DQ�HOLJLEOH�LWHP�SXUFKDVHG
GXULQJ�WKH�H[HPSWLRQ�SHULRG�LV�LOOXVWUDWHG�E\�WKH�IROORZLQJ�H[DPSOHV�

�$��$�GUHVV�ZLWK�D�VDOHV�SULFH�RI��������LV�SODFHG�LQ�OD\DZD\�GXULQJ
WKH�H[HPSWLRQ�SHULRG��7KH�FXVWRPHU�SLFNV�XS�WKH�GUHVV�DQG�PDNHV
ILQDO�SD\PHQW�DIWHU�WKH�H[HPSWLRQ�SHULRG��7KH�H[HPSWLRQ�GRHV�QRW
DSSO\�
�%��$�FRDW�ZLWK�D�VDOHV�SULFH�RI��������LV�SODFHG�LQ�OD\DZD\�EHIRUH
WKH�H[HPSWLRQ�SHULRG��7KH�FXVWRPHU�PDNHV�WKH�ILQDO�SD\PHQW�DQG
SLFNV�XS�WKH�FRDW�RXW�RI�OD\DZD\�RQ�$XJXVW����������7KH�H[HPSWLRQ



ZRXOG�DSSO\�EHFDXVH�WKH�FRDW�ZDV�SDLG�IRU�DQG�SLFNHG�XS�GXULQJ�WKH
H[HPSWLRQ�SHULRG�

����0DLO��WHOHSKRQH��H�PDLO��DQG�LQWHUQHW�VDOHV��7KH�VDOH�RI�DQ�HOLJLEOH
LWHP�RI�FORWKLQJ�RU�IRRWZHDU�PD\�TXDOLI\�IRU�WKH�H[HPSWLRQ�ZKHQ�VROG
WKURXJK�WKH�PDLO��WHOHSKRQH��H�PDLO�RU�LQWHUQHW�VDOHV�LI�

�$��7KH�LWHP�LV�ERWK�SDLG�IRU�DQG�GHOLYHUHG�WR�WKH�FXVWRPHU�GXULQJ
WKH�H[HPSWLRQ�SHULRG��RU
�%��7KH�FXVWRPHU�RUGHUV�DQG�SD\V�IRU�WKH�LWHP�DQG�WKH�VHOOHU�DFFHSWV
WKH�RUGHU�GXULQJ�WKH�H[HPSWLRQ�SHULRG�IRU�LPPHGLDWH�VKLSPHQW�
HYHQ�LI�GHOLYHU\�LV�PDGH�DIWHU�WKH�H[HPSWLRQ�SHULRG��$Q�RUGHU�LV
FRQVLGHUHG�IRU�LPPHGLDWH�VKLSPHQW�ZKHQ�WKH�FXVWRPHU�GRHV�QRW
UHTXHVW�GHOD\HG�VKLSPHQW��7KH�VHOOHU�PXVW�DFFHSW�DQ�RUGHU�GXULQJ
WKH�H[HPSWLRQ�SHULRG�HYHQ�LI�GHOLYHU\�LV�QRW�PDGH�GXULQJ�WKH
H[HPSWLRQ�SHULRG��$FWLRQV�WR�ILOO�DQ�RUGHU�LQFOXGH�SODFHPHQW�RI�DQ
�LQ�GDWH��VWDPS�RQ�D�PDLO�RUGHU�RU�DVVLJQPHQW�RI�DQ��RUGHU�QXPEHU�
WR�D�WHOHSKRQH�RUGHU��,I�WKH�VHOOHU�GHOD\V�VKLSPHQW�RI�DQ�RUGHU
EHFDXVH�RI�D�EDFNORJ��RU�EHFDXVH�VWRFN�LV�FXUUHQWO\�XQDYDLODEOH��WKH
RUGHU�LV�VWLOO�IRU�LPPHGLDWH�VKLSPHQW�

����2XW�RI�VWRFN�VDOHV��$�SXUFKDVH�ZKHUH�D�FXVWRPHU�RUGHUV�DQG�SD\V�IRU
WKH�HOLJLEOH�LWHP�DQG�WKH�VHOOHU�DFFHSWV�WKH�RUGHU�GXULQJ�WKH�H[HPSWLRQ
SHULRG�ZLOO�EH�HOLJLEOH�IRU�WKH�H[HPSWLRQ��HYHQ�LI�GHOLYHU\�LV�PDGH�DIWHU�WKH
H[HPSWLRQ�SHULRG�
����5DLQ�FKHFNV��(OLJLEOH�LWHPV�SXUFKDVHG�GXULQJ�WKH�H[HPSWLRQ�SHULRG
ZLWK�WKH�XVH�RI�D�SUHYLRXVO\�LVVXHG�UDLQ�FKHFN�ZLOO�TXDOLI\�IRU�WKH
H[HPSWLRQ��+RZHYHU��D�UDLQ�FKHFN�WKDW�LV�LVVXHG�GXULQJ�WKH�H[HPSWLRQ
SHULRG�ZLOO�QRW�TXDOLI\�DQ�HOLJLEOH�LWHP�IRU�WKH�H[HPSWLRQ�LI�SXUFKDVHG�DIWHU
WKH�H[HPSWLRQ�SHULRG�
�����3UHRUGHU�VDOHV��7KH�SUHRUGHU�RI�DQ�HOLJLEOH�LWHP�RI�FORWKLQJ�RU
IRRWZHDU�PD\�TXDOLI\�IRU�WKH�H[HPSWLRQ�LI�WKH�SD\PHQW�RFFXUV�GXULQJ�WKH
H[HPSWLRQ�SHULRG�

�I��5HFRUGV��7KH�UHWDLOHU�LV�QRW�UHTXLUHG�WR�REWDLQ�DQ�H[HPSWLRQ�FHUWLILFDWH�RQ�VDOHV
RI�HOLJLEOH�LWHPV�GXULQJ�WKH�H[HPSWLRQ�SHULRG��+RZHYHU��WKH�UHWDLOHU
V�UHFRUGV
VKRXOG�FOHDUO\�LGHQWLI\�WKH�W\SH�RI�LWHP�VROG��WKH�GDWH�RQ�ZKLFK�WKH�LWHP�ZDV�VROG�
WKH�VDOHV�SULFH�RI�DOO�LWHPV�DQG��LI�DSSOLFDEOH��DQ\�WD[�FKDUJHG�
�J��5HIXQGV��UHFHLSWV��)RU�WKH�SHULRG�RI�VL[W\������FDOHQGDU�GD\V�IROORZLQJ�WKH�ODVW
GD\�RI�WKH�H[HPSWLRQ�SHULRG��ZKHQ�D�FXVWRPHU�UHWXUQV�DQ�LWHP�WKDW�ZRXOG�TXDOLI\
IRU�WKH�H[HPSWLRQ��QR�UHIXQG�RI�WD[�VKDOO�EH�JLYHQ�XQOHVV�WKH�FXVWRPHU�SURYLGHV�D
UHFHLSW�RU�LQYRLFH�VKRZLQJ�WD[�ZDV�SDLG��RU�WKH�UHWDLOHU�KDV�VXIILFLHQW�GRFXPHQWDWLRQ
WR�VKRZ�WKDW�WD[�ZDV�SDLG�RQ�WKH�VSHFLILF�HOLJLEOH�LWHP�
�K��7LPH�]RQHV��7KH�WLPH�]RQH�RI�WKH�VHOOHU
V�ORFDWLRQ�GHWHUPLQHV�WKH�DXWKRUL]HG
WLPH�SHULRG�IRU�D�VDOHV�WD[�KROLGD\�ZKHQ�WKH�SXUFKDVHU�LV�ORFDWHG�LQ�RQH�WLPH�]RQH
DQG�WKH�VHOOHU�LV�ORFDWHG�LQ�DQRWKHU�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N
5HJ������HII��������@

���������������5HLPEXUVHPHQW�WR�PXQLFLSDOLW\�RU�FRXQW\
)RU�WKH�ILVFDO�\HDUV�EHJLQQLQJ�RQ�RU�DIWHU�-XO\����������DQ�DPRXQW�RI

UHYHQXH�VKDOO�EH�DSSRUWLRQHG�WR�HDFK�PXQLFLSDOLW\�RU�FRXQW\�ZKLFK�OHYLHV�D�VDOHV
WD[�VXEMHFW�WR�WKH�SURYLVLRQV�RI����2�6������������DQG������)��HTXDO�WR�WKH�DPRXQW
RI�VDOHV�WD[�UHYHQXH�RI�VXFK�PXQLFLSDOLW\�RU�FRXQW\�H[HPSWHG�E\�WKH�SURYLVLRQV�RI
���2�6������������DQG������)��EDVHG�XSRQ�DQ�HVWLPDWH��E\�WKH�2NODKRPD�7D[



&RPPLVVLRQ��RI�WKH�DJJUHJDWH�FRVW�RI�WKH�H[HPSWLRQ�IRU�WKH�PXQLFLSDOLWLHV�RU
FRXQWLHV��7KH�VDOHV�WD[�UHYHQXH�VKDOO�EH�DSSRUWLRQHG�WR�WKH�PXQLFLSDOLWLHV�DQG
FRXQWLHV�LQ�WKH�SURSRUWLRQV�ZKLFK�WRWDO�PXQLFLSDO�DQG�FRXQW\�VDOHV�WD[�UHYHQXH�ZDV
DSSRUWLRQHG�E\�WKH�7D[�&RPPLVVLRQ�IRU�VDOHV�LQ�WKH�PRQWK�RI�$XJXVW�IRU�WKH
SUHFHGLQJ�FDOHQGDU�\HDU��(DFK�PXQLFLSDOLW\
V�DQG�FRXQW\
V�VDOHV�WD[�UHYHQXH
FROOHFWHG�IRU�VDOHV�PDGH�LQ�$XJXVW�RI�WKH�SUHFHGLQJ�FDOHQGDU�\HDU�VKDOO�EH�GLYLGHG
E\�WKH�WRWDO�PXQLFLSDO�DQG�FRXQW\�VDOHV�WD[�UHYHQXH�FROOHFWHG�IRU�VDOHV�PDGH�LQ
$XJXVW�RI�WKH�SUHFHGLQJ�FDOHQGDU�\HDU��7KH�UHVXOWLQJ�UDWLR�VKDOO�GHWHUPLQH�WKH
DSSRUWLRQPHQW�SHUFHQWDJH�IRU�HDFK�PXQLFLSDOLW\�DQG�FRXQW\�IRU�$XJXVW�RI�WKH
FXUUHQW�ILVFDO�\HDU��7KH�DSSRUWLRQPHQW�SHUFHQWDJH�VKDOO�EH�PXOWLSOLHG�E\�WKH�7D[
&RPPLVVLRQ
V�HVWLPDWHG�DJJUHJDWH�FRVW�RI�WKH�H[HPSWLRQ�WR�GHWHUPLQH�WKH�DPRXQW
RI�VDOHV�WD[�UHYHQXH�HDFK�PXQLFLSDOLW\�RU�FRXQW\�LV�HQWLWOHG�WR�UHFHLYH�XQGHU����2�6�
������%��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII�������@

3$57�����>5(6(59('@
3$57�����75867�$87+25,7,(6

���������������7UXVW�DXWKRULW\�WUDQVDFWLRQV
�D��7UXVW�DXWKRULWLHV�RUJDQL]HG�SXUVXDQW�WR����2�6��������HW�VHT��PD\�SXUFKDVH
PDWHULDO�H[HPSW�IURP�VDOHV�WD[��EXW�PD\�QRW�DSSRLQW�DQ�DJHQW�WR�GR�VR��,Q�RUGHU�IRU
WKH�WUDQVDFWLRQ�WR�EH�H[HPSW�IURP�VDOHV�WD[��WKH�SXUFKDVH�PXVW�EH�LQYRLFHG�WR�DQG
SDLG�IRU�E\�WKH�DXWKRULW\��XVLQJ�DXWKRULW\�IXQGV�RU�UHYHQXH�UHFHLYHG�IURP�ERQGV�OHW
E\�WKH�DXWKRULW\�
�E��3XUFKDVHV�PDGH�ZLWK�IORZ�WKUX�IXQGV�DUH�WD[DEOH��)ORZ�WKUX�IXQGV�DUH�GHILQHG
DV�PRQLHV�GHSRVLWHG�LQ�D�WUXVW�DXWKRULW\�DFFRXQW��E\�SULYDWH�LQGXVWU\��ZLWK�WKH
DXWKRULW\�WR�GLVSHQVH�WKH�IXQGV�XQGHU�WKH�WUXVW
V�RZQ�QDPH��>6HH�����2�6��������@
�F��7KH�DPRXQW�RI�SURFHHGV�UHFHLYHG�IURP�WKH�VDOH�RI�DGPLVVLRQ�WLFNHWV�ZKLFK�LV
VHSDUDWHO\��VWDWHG�RQ�WKH�WLFNHW�RI�DGPLVVLRQ��IRU�WKH�UHSD\PHQW�RI�PRQH\�ERUURZHG
E\�DQ\�SXEOLF�WUXVW�RI�ZKLFK�D�FRXQW\�LQ�WKLV�VWDWH�LV�WKH�EHQHILFLDU\��IRU�SXUSRVHV
VHW�RXW�LQ����2�6�������������LV�QRW�WD[DEOH�
�G��7KH�DPRXQW�RI�DQ\�VXUFKDUJH��VHSDUDWHO\�VWDWHG�RQ�DQ�DGPLVVLRQ�WLFNHW��ZKLFK�LV
LPSRVHG��FROOHFWHG��DQG�XVHG�IRU�WKH�VROH�SXUSRVH�RI�FRQVWUXFWLQJ��UHPRGHOLQJ��RU
HQODUJLQJ�IDFLOLWLHV�RI�D�SXEOLF�WUXVW�KDYLQJ�D�PXQLFLSDOLW\�RU�FRXQW\�DV�LWV�VROH
EHQHILFLDU\�LV�H[HPSW�IURP�VDOHV�WD[�
�H��$SSOLFDWLRQ�IRU�H[HPSWLRQ�LV�PDGH�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[�6HUYLFHV
'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.
�������D�FRPSOHWHG�)RUP�������$��FRQWDLQHG�LQ�3DFNHW�(�DYDLODEOH�RQOLQH�DW
ZZZ�WD[�RN�JRY�DORQJ�ZLWK�WKH�HQDEOLQJ�GRFXPHQW�IRU�WKH�7UXVW�RU�$XWKRULW\
VKRZLQJ�RUJDQL]DWLRQ�XQGHU����2�6��������HW��VHT�
>6RXUFH��$PHQGHG�DQG�UHQXPEHUHG�IURP���������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57�����:(%�3257$/6

���������������([HPSWLRQ�IRU�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV
WR�D�ZHE�VHDUFK�SRUWDO
�D��*HQHUDO�SURYLVLRQV��([HPSWHG�IURP�VDOHV�WD[�DUH�VDOHV�RI�JRRGV��ZDUHV�
PHUFKDQGLVH��WDQJLEOH�SHUVRQDO�SURSHUW\��PDFKLQHU\�DQG�HTXLSPHQW�WR�D�ZHE
VHDUFK�SRUWDO�ORFDWHG�LQ�WKLV�VWDWH�ZKLFK�GHULYHV�DW�OHDVW�HLJKW\�SHUFHQW�������RI�LWV
DQQXDO�JURVV�UHYHQXH�IURP�WKH�VDOH�RI�D�SURGXFW�RU�VHUYLFH�WR�DQ�RXW�RI�VWDWH�EX\HU



RU�FRQVXPHU��)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK���ZHE�VHDUFK�SRUWDO��PHDQV�DQ
HVWDEOLVKPHQW�FODVVLILHG�XQGHU�1$,&6�FRGH��������ZKLFK�RSHUDWHV�ZHE�VLWHV�WKDW
XVH�D�VHDUFK�HQJLQH�WR�JHQHUDWH�DQG�PDLQWDLQ�H[WHQVLYH�GDWDEDVHV�RI�,QWHUQHW
DGGUHVVHV�DQG�FRQWHQW�LQ�DQ�HDVLO\�VHDUFKDEOH�IRUPDW�
�E��:KHUH�WR�DSSO\��7R�TXDOLI\�IRU�WKH�H[HPSWLRQ��WKH�HQWLW\�RSHUDWLQJ�WKH�ZHE
VHDUFK�SRUWDO�PXVW�DSSO\�LQ�ZULWLQJ�WR�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD
7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.��������UHTXHVWLQJ�DQ
H[HPSWLRQ�OHWWHU�
�F��$SSOLFDWLRQ��$SSOLFDWLRQ�IRU�H[HPSWLRQ�PD\�EH�PDGH�E\�ILOLQJ�D�VLJQHG��VZRUQ
DIILGDYLW�ZLWK�WKH�&RPPLVVLRQ��VWDWLQJ�

����7KH�QDPH��DGGUHVV��DQG�IHGHUDO�HPSOR\HU�LGHQWLILFDWLRQ�QXPEHU�RI�WKH
DSSOLFDQW�DQG�WKH�QDPH�DQG�WLWOH�RI�WKH�SHUVRQ�VLJQLQJ�IRU�WKH�DSSOLFDQW�
����$�VWDWHPHQW�WKDW�WKH�HQWLW\�ZKLFK�RZQV�WKH�HVWDEOLVKPHQW�GHULYHV�DW�OHDVW
HLJKW\�SHUFHQW�������RI�LWV�DQQXDO�JURVV�UHYHQXH�IURP�WKH�VDOH�RI�SURGXFWV
RU�VHUYLFHV�WR�RXW�RI�VWDWH�EX\HUV�RU�FRQVXPHUV��D�VWDWHPHQW�RI�WKH�HQWLW\
V
DQQXDO�JURVV�UHYHQXHV��DQG�WKH�SHUFHQWDJH�RI�WKH�DQQXDO�JURVV�UHYHQXHV
GHULYHG�IURP�VDOHV�PDGH�WR�RXW�RI�VWDWH�EX\HUV�DQG�FRQVXPHUV��GHWHUPLQHG
IRU�WKH�PRVW�UHFHQWO\�FRPSOHWHG�LQFRPH�WD[�\HDU�
����$�VWDWHPHQW�WKDW�WKH�DSSOLFDQW�LV�SULPDULO\�HQJDJHG�LQ�WKH�DFWLYLWLHV
DSSURSULDWH�WR�1$,&6�FRGH��������
����7KH�VLJQDWXUH�RI�D�SHUVRQ�DXWKRUL]HG�WR�ELQG�WKH�DSSOLFDQW��VLJQHG�XQGHU
SHQDOW\�RI�SHUMXU\�EHIRUH�D�QRWDU\��DQG
����6XFK�DGGLWLRQDO�LQIRUPDWLRQ�DV�WKH�&RPPLVVLRQ�PD\�UHTXLUH�WR�FRQILUP
HOLJLELOLW\�

�G��5HYLHZ�DQG�GHWHUPLQDWLRQ��8SRQ�UHFHLSW�RI�WKH�DSSOLFDWLRQ��WKH�&RPPLVVLRQ
ZLOO�UHYLHZ�DQG�PDNH�D�GHWHUPLQDWLRQ�DV�WR�WKH�DSSOLFDQW
V�HOLJLELOLW\��8SRQ
DSSURYDO��D�OHWWHU�FHUWLI\LQJ�WKH�H[HPSWLRQ�ZLOO�EH�IRUZDUGHG�WR�WKH�DSSOLFDQW�
�H��,VVXDQFH��VFRSH��OLPLWDWLRQV�RI�FHUWLILFDWLRQ�OHWWHU��7KH�OHWWHU�RI�FHUWLILFDWLRQ
LVVXHG�E\�WKH�&RPPLVVLRQ�ZLOO�EHFRPH�HIIHFWLYH�DV�RI�WKH�GDWH�RI�WKH�OHWWHU�DQG�ZLOO
UHPDLQ�HIIHFWLYH�XQWLO�UHYRNHG��7KH�OHWWHU�LV�YDOLG�RQO\�IRU�SURSHUW\�DFWXDOO\
SXUFKDVHG�E\�WKH�TXDOLI\LQJ�HQWLW\��LQYRLFHG�WR�WKDW�HQWLW\��DQG�SDLG�IRU�E\�IXQGV�RU
FKHFN�GLUHFWO\�IURP�WKH�TXDOLI\LQJ�HQWLW\�
�I��3XUFKDVHV�E\�FRQWUDFWRUV��3XUFKDVHV�RI�WD[DEOH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU
VHUYLFHV�E\�D�FRQWUDFWRU��DV�GHILQHG�E\����2�6���������DUH�WD[DEOH�WR�WKH�FRQWUDFWRU�
$�FRQWUDFWRU�ZKR�SHUIRUPV�LPSURYHPHQWV�WR�UHDO�SURSHUW\�IRU�HQWLWLHV�ZKLFK�DUH
FHUWLILHG�IRU�WKH�H[HPSWLRQ�IURP�VDOHV�WD[�RQ�WKHLU�SXUFKDVHV�GHVFULEHG�LQ�WKLV
6HFWLRQ�PD\�QRW�SXUFKDVH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�SHUIRUP�WKH
FRQWUDFW�H[HPSW�IURP�VDOHV�WD[�XQGHU�WKH�H[HPSWLRQ�SURYLGHG�E\�VWDWXWH�WR�WKH
FHUWLILHG�HQWLW\�
�J��'HQLDO�RI�FHUWLILFDWLRQ��FDQFHOODWLRQ��VXVSHQVLRQ��UHYRFDWLRQ�RI�FHUWLILFDWLRQ�
&HUWLILFDWLRQ�PD\�EH�GHQLHG��FDQFHOOHG��VXVSHQGHG��RU�UHYRNHG�E\�WKH�&RPPLVVLRQ
IRU�QRQ�FRPSOLDQFH�XQGHU�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�DQG�DSSOLFDEOH�2NODKRPD
WD[�VWDWXWHV��RU�IRU�RWKHU�JRRG�FDXVH�VKRZQ��3URFHHGLQJV�UHODWHG�WR�WKH�FDQFHOODWLRQ
RU�UHIXVDO�WR�LVVXH�D�FHUWLILFDWLRQ�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO�EH�JRYHUQHG�E\
������������DQG������������WKURXJK������������RI�WKH�SHUPDQHQW�UXOHV�RI�WKH
&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

68%&+$37(5�����,17(567$7(�&200(5&(



�������������6DOHV�UHODWHG�WR�LQWHUVWDWH�FRPPHUFH
�D��*HQHUDO�SURYLVLRQV��2NODKRPD�6DOHV�7D[�GRHV�QRW�DSSO\�WR�D�WUDQVDFWLRQ�ZKLFK
LV�QRW�ZLWKLQ�WKH�WD[LQJ�SRZHU�RI�WKLV�6WDWH�XQGHU�WKH�&RQVWLWXWLRQ�RI�WKH�8QLWHG
6WDWHV��DV�LQWHUSUHWHG�IURP�WLPH�WR�WLPH�E\�DSSOLFDEOH�FRXUW�GHFLVLRQV�
�E��7DQJLEOH�SHUVRQDO�SURSHUW\�VKLSSHG�IURP�WKLV�VWDWH�

����([FHSW�LQ�WKH�OLPLWHG�VLWXDWLRQ�SURYLGHG�IRU�E\������������������LI
WDQJLEOH�SHUVRQDO�SURSHUW\�LV�VROG�ZLWKLQ�WKLV�6WDWH��DQG�SRVVHVVLRQ�LV�WDNHQ
E\�WKH�EX\HU�ZLWKLQ�WKLV�6WDWH��VDOHV�WD[�DSSOLHV��HYHQ�LI�WKH�SURSHUW\�LV�WR�EH
WUDQVSRUWHG�RXW�RI�WKLV�6WDWH�LPPHGLDWHO\�XSRQ�GHOLYHU\�
����,I�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�VROG�ZLWKLQ�WKLV�6WDWH�DQG�SRVVHVVLRQ�LV
WDNHQ�E\�WKH�EX\HU�RXWVLGH�WKLV�6WDWH��WKH�WD[�GRHV�QRW�DSSO\�LI�WKH�SURSHUW\
LV�QRW�WR�EH�XVHG�LQ�2NODKRPD��3RVVHVVLRQ�LV�WDNHQ�E\�WKH�EX\HU�RXWVLGH�WKLV
6WDWH�RQO\�LI�HLWKHU�RI�WKH�IROORZLQJ�LV�PHW�

�$��7KH�VHOOHU�LV�REOLJDWHG�WR�SHUVRQDOO\�GHOLYHU�WKH�WDQJLEOH
SHUVRQDO�SURSHUW\�RXWVLGH�WKLV�6WDWH��RU
�%��7KH�VHOOHU�LV��E\�WHUPV�RI�WKH�VDOHV�FRQWUDFW��REOLJDWHG�WR�GHOLYHU
WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�D�FRPPRQ�FDUULHU�RU�WR�WKH�PDLOV
IRU�WUDQVSRUWDWLRQ�RXWVLGH�WKLV�6WDWH�

����,I�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�VROG�ZLWKLQ�WKLV�6WDWH�DQG�SRVVHVVLRQ�LV
WDNHQ�E\�WKH�EX\HU�RXWVLGH�WKLV�6WDWH��VDOHV�WD[�DSSOLHV�LI�WKH�SURSHUW\�LV�WR
EH�EURXJKW�EDFN�LQWR�WKLV�6WDWH�IRU�XVH�LQ�WKLV�6WDWH�

�F��7DQJLEOH�SHUVRQDO�SURSHUW\�VKLSSHG�LQWR�WKLV�VWDWH��,Q�WKRVH�FDVHV�LQ�ZKLFK
WDQJLEOH�SHUVRQDO�SURSHUW\�LV�VKLSSHG�LQWR�WKLV�6WDWH�SXUVXDQW�WR�D�FRQWUDFW�RI�VDOH�
WKH�VDOH�ZLOO�EH�FRQVLGHUHG�WR�EH�PDGH�LQ�WKLV�6WDWH��DQG�VXEMHFW�WR�VDOHV�WD[��LI�HLWKHU
RI�WKH�IROORZLQJ�LV�PHW�

����7KH�GHOLYHU\�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�PDGH�E\�WKH�VHOOHU�WR
WKH�EX\HU�LQ�WKLV�6WDWH��'HOLYHU\�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�ZLOO�EH
FRQVLGHUHG�DV�PDGH�LQ�WKLV�6WDWH�LI�HLWKHU�

�$��3K\VLFDO�SRVVHVVLRQ�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�LV
WUDQVIHUUHG�E\�WKH�VHOOHU�WR�WKH�EX\HU�LQ�WKLV�6WDWH��RU
�%��,I�GHOLYHU\�LV�PDGH�E\�DQ�RXW�RI�VWDWH�YHQGRU�LQ�WKH�YHQGRU
V
RZQ�YHKLFOH��WKHQ�WKH�WUDQVDFWLRQ�LV�VXEMHFW�WR�VDOHV�WD[��>6HH����
2�6��������@

����7KH�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�LQVWDOOHG�LQ�WKLV�6WDWH��E\�WKH�VHOOHU�RU
VHOOHU
V�DJHQW�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������([HPSW�VDOHV�WR�VKLSV��PRWRU�YHVVHOV��RU�EDUJHV�EHLQJ�XVHG�LQ
LQWHUVWDWH�RU�LQWHUQDWLRQDO�FRPPHUFH

6DOHV�RI�PDWHULDOV�DQG�VXSSOLHV�WR�WKH�RZQHU�RU�RSHUDWRU�RI�D�VKLS��PRWRU
YHVVHO�RU�EDUJH�WKDW�LV�XVHG�LQ�LQWHUVWDWH�RU�LQWHUQDWLRQDO�FRPPHUFH�DUH�VSHFLILFDOO\
H[HPSWHG�IURP�WKH�OHY\�RI�VDOHV�WD[��LI�WKH�PDWHULDOV�DQG�VXSSOLHV�

����$UH�ORDGHG�RQ�WKH�VKLS��PRWRU�YHVVHO�RU�EDUJH�DQG�XVHG�LQ�WKH
PDLQWHQDQFH�DQG�RSHUDWLRQ�RI�WKH�VKLS��PRWRU�YHVVHO�RU�EDUJH��RU�
����(QWHU�LQWR�DQG�EHFRPH�FRPSRQHQW�SDUWV�RI�WKH�VKLS��PRWRU�YHVVHO�RU
EDUJH�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������6DOHV�E\�VROLFLWDWLRQ�>5(92.('@



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����&,7<�$1'�&2817<�6$/(6�7$;(6�>5(92.('@

�������������$GPLQLVWUDWLRQ�RI�FLW\�DQG�FRXQW\�VDOHV�WD[HV�>5(92.('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII��������@
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�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV
XQGHU�WKH�6WUHDPOLQHG�6DOHV�DQG�8VH�7D[�$GPLQLVWUDWLRQ�$FW��>���2�6�6XSS������
�����������WKURXJK��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJV�XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�'LUHFW�PDLO��PHDQV�SULQWHG�PDWHULDO�GHOLYHUHG�RU�GLVWULEXWHG�E\�8QLWHG

6WDWHV�PDLO�RU�RWKHU�GHOLYHU\�VHUYLFH�WR�D�PDVV�DXGLHQFH�RU�WR�DGGUHVVHHV�RQ�D
PDLOLQJ�OLVW�SURYLGHG�E\�WKH�SXUFKDVHU�RU�DW�WKH�GLUHFWLRQ�RI�WKH�SXUFKDVHU�ZKHQ�WKH
FRVW�RI�WKH�LWHPV�DUH�QRW�ELOOHG�GLUHFWO\�WR�WKH�UHFLSLHQWV���'LUHFW�PDLO��LQFOXGHV
WDQJLEOH�SHUVRQDO�SURSHUW\�VXSSOLHG�GLUHFWO\�RU�LQGLUHFWO\�E\�WKH�SXUFKDVHU�WR�WKH
GLUHFW�PDLO�VHOOHU�IRU�LQFOXVLRQ�LQ�WKH�SDFNDJH�FRQWDLQLQJ�WKH�SULQWHG�PDWHULDO�
�'LUHFW�PDLO��GRHV�QRW�LQFOXGH�PXOWLSOH�LWHPV�RI�SULQWHG�PDWHULDO�GHOLYHUHG�WR�D
VLQJOH�DGGUHVV�

�3ULPDU\�SURSHUW\�ORFDWLRQ��PHDQV�D�ORFDWLRQ�LQGLFDWHG�E\�DQ�DGGUHVV�IRU
WKH�SURSHUW\�SURYLGHG�E\�WKH�OHVVHH�WKDW�LV�DYDLODEOH�WR�WKH�OHVVRU�IURP�LWV�UHFRUGV
PDLQWDLQHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��ZKHQ�XVH�RI�WKLV�DGGUHVV�GRHV�QRW
FRQVWLWXWH�EDG�IDLWK���3ULPDU\�SURSHUW\�ORFDWLRQ��VKDOO�QRW�EH�DOWHUHG�E\
LQWHUPLWWHQW�XVH�DW�GLIIHUHQW�ORFDWLRQV��VXFK�DV�XVH�RI�EXVLQHVV�SURSHUW\�WKDW
DFFRPSDQLHV�HPSOR\HHV�RQ�EXVLQHVV�WULSV�DQG�VHUYLFH�FDOOV��>���2�6�6XSS��������
��������%�@

�5HFHLYH��DQG��UHFHLSW��PHDQ�
�$��7DNLQJ�SRVVHVVLRQ�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�
�%��0DNLQJ�ILUVW�XVH�RI�VHUYLFHV��RU�
�&��7DNLQJ�SRVVHVVLRQ�RU�PDNLQJ�ILUVW�XVH�RI�GLJLWDO�JRRGV�
ZKLFKHYHU�FRPHV�ILUVW�

�5HFHLYH��DQG��UHFHLSW��GR�QRW�LQFOXGH�SRVVHVVLRQ�E\�D�VKLSSLQJ�FRPSDQ\
RQ�EHKDOI�RI�WKH�SXUFKDVHU��>���2�6�6XSS�����������������(�@

�6RXUFHG��PHDQV�WKH�ORFDWLRQ�IRU�ZKLFK�ORFDO�VDOHV�DQG�XVH�WD[HV�DUH�WR�EH
DSSOLHG�

�7UDQVSRUWDWLRQ�HTXLSPHQW��PHDQV�DQG�LQFOXGHV�
�$��/RFRPRWLYHV�DQG�UDLOFDUV�WKDW�DUH�XWLOL]HG�IRU�WKH�FDUULDJH�RI
SHUVRQV�RU�SURSHUW\�LQ�LQWHUVWDWH�FRPPHUFH�



�%��7UXFNV�DQG�WUXFN�WUDFWRUV�ZLWK�D�*URVV�9HKLFOH�:HLJKW�5DWLQJ
�*9:5��RI�WHQ�WKRXVDQG�RQH����������SRXQGV�RU�JUHDWHU��WUDLOHUV�
VHPLWUDLOHUV��RU�SDVVHQJHU�EXVHV�WKDW�DUH�

�L��5HJLVWHUHG�WKURXJK�WKH�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ�
DQG�
�LL��2SHUDWHG�XQGHU�DXWKRULW\�RI�D�FDUULHU�DXWKRUL]HG�DQG
FHUWLILFDWHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI
7UDQVSRUWDWLRQ�RU�DQRWKHU�IHGHUDO�DXWKRULW\�WR�HQJDJH�LQ�WKH
FDUULDJH�RI�SHUVRQV�RU�SURSHUW\�LQ�LQWHUVWDWH�FRPPHUFH�

�&��$LUFUDIW�WKDW�DUH�RSHUDWHG�E\�DLU�FDUULHUV�DXWKRUL]HG�DQG
FHUWLILFDWHG�E\�WKH�8QLWHG�6WDWHV�'HSDUWPHQW�RI�7UDQVSRUWDWLRQ�RU
DQRWKHU�IHGHUDO�RU�D�IRUHLJQ�DXWKRULW\�WR�HQJDJH�LQ�WKH�FDUULDJH�RI
SHUVRQV�RU�SURSHUW\�LQ�LQWHUVWDWH�RU�IRUHLJQ�FRPPHUFH��RU�
�'��&RQWDLQHUV�GHVLJQHG�IRU�XVH�RQ�DQG�FRPSRQHQW�SDUWV�DWWDFKHG
RU�VHFXUHG�RQ�WKH�LWHPV�VHW�IRUWK�LQ�WKLV�VXEVHFWLRQ��>��
2�6�6XSS�����������������'�@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������6RXUFLQJ�RI�UHWDLO�VDOHV
)RU�WKRVH�VDOHV�WKDW�DUH�QRW�VDOHV�RI�PRELOH�WHOHFRPPXQLFDWLRQV�VHUYLFHV

DQG�DUH�QRW�WKH�OHDVH�RU�UHQWDO�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RWKHU�WKDQ
WUDQVSRUWDWLRQ�HTXLSPHQW��WKH�VDOHV�VKDOO�EH�VRXUFHG�WR�WKH�ORFDWLRQ�IRU�ZKLFK�FLW\
DQG�FRXQW\�VDOHV�WD[HV�ZLOO�EH�FKDUJHG�LQ�WKH�IROORZLQJ�PDQQHU�

����:KHQ�WKH�SURGXFW�LV�UHFHLYHG�E\�WKH�SXUFKDVHU�DW�D�EXVLQHVV�ORFDWLRQ�RI
WKH�VHOOHU��WKH�VDOH�LV�VRXUFHG�WR�WKDW�EXVLQHVV�ORFDWLRQ�
����:KHQ�WKH�SURGXFW�LV�QRW�UHFHLYHG�E\�WKH�SXUFKDVHU�DW�D�EXVLQHVV�ORFDWLRQ
RI�WKH�VHOOHU��WKH�VDOH�LV�VRXUFHG�WR�WKH�ORFDWLRQ�ZKHUH�UHFHLSW�E\�WKH
SXUFKDVHU��RU�WKH�SXUFKDVHU
V�GRQHH��GHVLJQDWHG�DV�VXFK�E\�WKH�SXUFKDVHU�
RFFXUV��LQFOXGLQJ�WKH�ORFDWLRQ�LQGLFDWHG�E\�LQVWUXFWLRQV�IRU�GHOLYHU\�WR�WKH
SXUFKDVHU�RU�GRQHH��NQRZQ�WR�WKH�VHOOHU��$OO�VDOHV�E\�IORULVWV�VKDOO�EH
VRXUFHG�WR�LWV�EXVLQHVV�ORFDWLRQ�
����:KHQ�WKH�SURYLVLRQV�RI�SDUDJUDSKV�����DQG�����RI�WKLV�VXEVHFWLRQ�GR�QRW
DSSO\��WKH�VDOH�LV�VRXUFHG�WR�WKH�ORFDWLRQ�LQGLFDWHG�E\�DQ�DGGUHVV�IRU�WKH
SXUFKDVHU�WKDW�LV�DYDLODEOH�IURP�WKH�EXVLQHVV�UHFRUGV�RI�WKH�VHOOHU�WKDW�DUH
PDLQWDLQHG�LQ�WKH�RUGLQDU\�FRXUVH�RI�WKH�VHOOHU
V�EXVLQHVV�ZKHQ�XVH�RI�WKLV
DGGUHVV�GRHV�QRW�FRQVWLWXWH�EDG�IDLWK�
����:KHQ�WKH�SURYLVLRQV�RI�SDUDJUDSKV�����������DQG�����RI�WKLV�VXEVHFWLRQ�GR
QRW�DSSO\��WKH�VDOH�LV�VRXUFHG�WR�WKH�ORFDWLRQ�LQGLFDWHG�E\�DQ�DGGUHVV�IRU�WKH
SXUFKDVHU�REWDLQHG�GXULQJ�WKH�FRQVXPPDWLRQ�RI�WKH�VDOH��LQFOXGLQJ�WKH
DGGUHVV�RI�D�SXUFKDVHU
V�SD\PHQW�LQVWUXPHQW��LI�QR�RWKHU�DGGUHVV�LV
DYDLODEOH��ZKHQ�XVH�RI�WKLV�DGGUHVV�GRHV�QRW�FRQVWLWXWH�EDG�IDLWK��DQG�
����:KHQ�QRQH�RI�WKH�SUHYLRXV�UXOHV�RI�SDUDJUDSKV���������������RU�����RI�WKLV
VXEVHFWLRQ�DSSO\��LQFOXGLQJ�WKH�FLUFXPVWDQFH�LQ�ZKLFK�WKH�VHOOHU�LV�ZLWKRXW
VXIILFLHQW�LQIRUPDWLRQ�WR�DSSO\�WKH�SUHYLRXV�UXOHV��WKHQ�WKH�ORFDWLRQ�ZLOO�EH
GHWHUPLQHG�E\�WKH�DGGUHVV�IURP�ZKLFK�WDQJLEOH�SHUVRQDO�SURSHUW\�ZDV
VKLSSHG��IURP�ZKLFK�WKH�GLJLWDO�JRRG�RU�WKH�FRPSXWHU�VRIWZDUH�GHOLYHUHG
HOHFWURQLFDOO\�ZDV�ILUVW�DYDLODEOH�IRU�WUDQVPLVVLRQ�E\�WKH�VHOOHU��RU�IURP
ZKLFK�WKH�VHUYLFH�ZDV�SURYLGHG��GLVUHJDUGLQJ�IRU�WKHVH�SXUSRVHV�DQ\
ORFDWLRQ�WKDW�PHUHO\�SURYLGHG�WKH�GLJLWDO�WUDQVIHU�RI�WKH�SURGXFW�VROG��>��
2�6�6XSS�����������������$�@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ������HII�������@

�������������6RXUFLQJ�IRU�OHDVH�RU�UHQWDO�RI�WDQJLEOH�SHUVRQDO�SURSHUW\
�D��)RU�D�OHDVH�RU�UHQWDO�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�

����:KHUH�WKH�OHDVH�RU�UHQWDO�UHTXLUHV�UHFXUULQJ�SHULRGLF�SD\PHQWV�
�$��7KH�ILUVW�SD\PHQW�ZLOO�EH�VRXUFHG�DV�VHW�RXW�LQ�������������
�%��)RU�WKRVH�SD\PHQWV�PDGH�DIWHU�WKH�ILUVW�SD\PHQW��WKH�SD\PHQW
ZLOO�EH�VRXUFHG�WR�WKH��SULPDU\�SURSHUW\�ORFDWLRQ���DV�GHILQHG�E\
�������������IRU�HDFK�SHULRG�FRYHUHG�E\�WKH�SD\PHQW��7KH�SHULRGLF
UHQWDO�RU�OHDVH�SD\PHQWV�VKDOO�EH�VRXUFHG�WR�WKH�SULPDU\�SURSHUW\
ORFDWLRQ�HYHQ�WKRXJK�WKH�SURSHUW\�PD\�EH�XVHG�LQWHUPLWWHQWO\�DW
GLIIHUHQW�ORFDWLRQV�

����:KHUH�WKH�OHDVH�RU�UHQWDO�GRHV�QRW�UHTXLUH�SHULRGLF�SD\PHQWV��WKH
SD\PHQW�LV�VRXUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�������������
����:KHUH�WKH�OHDVH�RU�UHQWDO�LV�EDVHG�RQ�D�OXPS�VXP�RU�DFFHOHUDWHG�EDVLV�
WKH�SD\PHQW�LV�VRXUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�������������

�E��7KLV�6HFWLRQ�GRHV�QRW�DSSO\�WR�PRWRU�YHKLFOHV��WUDLOHUV��VHPLWUDLOHUV��DLUFUDIW�DQG
�WUDQVSRUWDWLRQ�HTXLSPHQW��DV�GHILQHG�LQ�2$&�������������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

�������������6RXUFLQJ�RI�WHOHFRPPXQLFDWLRQV�DQG�RWKHU�UHODWHG�VHUYLFHV
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU�
VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJV�XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$LU�WR�JURXQG�UDGLRWHOHSKRQH�VHUYLFH��PHDQV�D�UDGLR�VHUYLFH��DV�WKDW
WHUP�LV�GHILQHG�LQ����&)5��������LQ�ZKLFK�FRPPRQ�FDUULHUV�DUH�DXWKRUL]HG
WR�RIIHU�DQG�SURYLGH�UDGLR�WHOHFRPPXQLFDWLRQV�VHUYLFH�IRU�KLUH�WR
VXEVFULEHUV�LQ�DLUFUDIW�
�����&DOO�E\�FDOO�EDVLV��PHDQV�DQ\�PHWKRG�RI�FKDUJLQJ�IRU
WHOHFRPPXQLFDWLRQV�VHUYLFHV�ZKHUH�WKH�SULFH�LV�PHDVXUHG�E\�LQGLYLGXDO
FDOOV�
�����&RPPXQLFDWLRQV�FKDQQHO��PHDQV�D�SK\VLFDO�RU�YLUWXDO�SDWK�RI
FRPPXQLFDWLRQV�RYHU�ZKLFK�VLJQDOV�DUH�WUDQVPLWWHG�EHWZHHQ�RU�DPRQJ
FXVWRPHU�FKDQQHO�WHUPLQDWLRQ�SRLQWV�
�����&XVWRPHU��PHDQV�WKH�SHUVRQ�RU�HQWLW\�WKDW�FRQWUDFWV�ZLWK�WKH�VHOOHU�RI
WHOHFRPPXQLFDWLRQV�VHUYLFHV��,I�WKH�HQG�XVHU�RI�WHOHFRPPXQLFDWLRQV
VHUYLFHV�LV�QRW�WKH�FRQWUDFWLQJ�SDUW\��WKH�HQG�XVHU�RI�WKH�WHOHFRPPXQLFDWLRQV
VHUYLFH�LV�WKH�FXVWRPHU�RI�WKH�WHOHFRPPXQLFDWLRQV�VHUYLFH���&XVWRPHU�
GRHV�QRW�LQFOXGH�D�UHVHOOHU�RI�WHOHFRPPXQLFDWLRQV�VHUYLFH�RU�IRU�PRELOH
WHOHFRPPXQLFDWLRQV�VHUYLFH�RI�D�VHUYLQJ�FDUULHU�XQGHU�DQ�DJUHHPHQW�WR
VHUYH�WKH�FXVWRPHU�RXWVLGH�WKH�KRPH�VHUYLFH�SURYLGHU
V�OLFHQVHG�VHUYLFH
DUHD�
�����&XVWRPHU�FKDQQHO�WHUPLQDWLRQ�SRLQW��PHDQV�WKH�ORFDWLRQ�ZKHUH�WKH
FXVWRPHU�HLWKHU�LQSXWV�RU�UHFHLYHV�WKH�FRPPXQLFDWLRQV�
�����(QG�XVHU��PHDQV�WKH�SHUVRQ�ZKR�XWLOL]HV�WKH�WHOHFRPPXQLFDWLRQV
VHUYLFH��,Q�WKH�FDVH�RI�DQ�HQWLW\���HQG�XVHU��PHDQV�WKH�LQGLYLGXDO�ZKR
XWLOL]HV�WKH�VHUYLFH�RQ�EHKDOI�RI�WKH�HQWLW\��>���2�6�6XSS�����������������$�
���@
�����+RPH�VHUYLFH�SURYLGHU��PHDQV�WKH�VDPH�DV�WKDW�WHUP�LV�GHILQHG�LQ
6HFWLRQ��������RI�3XEOLF�/DZ����������WKH�0RELOH�7HOHFRPPXQLFDWLRQV
6RXUFLQJ�$FW��>���2�6�6XSS�����������������$����@



�����0RELOH�WHOHFRPPXQLFDWLRQV�VHUYLFH��PHDQV�WKH�VDPH�DV�WKDW�WHUP�LV
GHILQHG�LQ�6HFWLRQ��������RI�3XEOLF�/DZ����������WKH�0RELOH
7HOHFRPPXQLFDWLRQV�6RXUFLQJ�$FW�
�����3ODFH�RI�SULPDU\�XVH��PHDQV�WKH�VWUHHW�DGGUHVV�UHSUHVHQWDWLYH�RI
ZKHUH�WKH�FXVWRPHU
V�XVH�RI�WKH�WHOHFRPPXQLFDWLRQV�VHUYLFH�SULPDULO\
RFFXUV��ZKLFK�PXVW�EH�WKH�UHVLGHQWLDO�VWUHHW�DGGUHVV�RU�WKH�SULPDU\�EXVLQHVV
VWUHHW�DGGUHVV�RI�WKH�FXVWRPHU��,Q�WKH�FDVH�RI�PRELOH�WHOHFRPPXQLFDWLRQV
VHUYLFHV���SODFH�RI�SULPDU\�XVH��PXVW�EH�ZLWKLQ�WKH�OLFHQVHG�VHUYLFH�DUHD
RI�WKH�KRPH�VHUYLFH�SURYLGHU�
������3RVW�SDLG�FDOOLQJ�VHUYLFH��PHDQV�WKH�WHOHFRPPXQLFDWLRQV�VHUYLFH
REWDLQHG�E\�PDNLQJ�D�SD\PHQW�RQ�D�FDOO�E\�FDOO�EDVLV�HLWKHU�WKURXJK�WKH�XVH
RI�D�FUHGLW�FDUG�RU�SD\PHQW�PHFKDQLVP�VXFK�DV�D�EDQN�FDUG��WUDYHO�FDUG�
FUHGLW�FDUG��RU�GHELW�FDUG��RU�E\�FKDUJH�PDGH�WR�ZKLFK�D�WHOHSKRQH�QXPEHU
ZKLFK�LV�QRW�DVVRFLDWHG�ZLWK�WKH�RULJLQDWLRQ�RU�WHUPLQDWLRQ�RI�WKH
WHOHFRPPXQLFDWLRQV�VHUYLFH��$�SRVW�SDLG�FDOOLQJ�VHUYLFH�LQFOXGHV�D
WHOHFRPPXQLFDWLRQV�VHUYLFH��H[FHSW�D�SUHSDLG�ZLUHOHVV�FDOOLQJ�VHUYLFH�WKDW
ZRXOG�EH�D�SUHSDLG�FDOOLQJ�VHUYLFH�H[FHSW�LW�LV�QRW�H[FOXVLYHO\�D
WHOHFRPPXQLFDWLRQV�VHUYLFH�
������3UHSDLG�FDOOLQJ�VHUYLFH��PHDQV�WKH�ULJKW�WR�DFFHVV�H[FOXVLYHO\
WHOHFRPPXQLFDWLRQV�VHUYLFHV��ZKLFK�PXVW�EH�SDLG�IRU�LQ�DGYDQFH�DQG�ZKLFK
HQDEOHV�WKH�RULJLQDWLRQ�RI�FDOOV�XVLQJ�DQ�DFFHVV�QXPEHU�RU�DXWKRUL]DWLRQ
FRGH��ZKHWKHU�PDQXDOO\�RU�HOHFWURQLFDOO\�GLDOHG��DQG�WKDW�LV�VROG�LQ
SUHGHWHUPLQHG�XQLWV�RU�GROODUV�RI�ZKLFK�WKH�QXPEHU�GHFOLQHV�ZLWK�XVH�LQ�D
NQRZQ�DPRXQW�
������3UHSDLG�ZLUHOHVV�FDOOLQJ�VHUYLFHV��PHDQV�D�WHOHFRPPXQLFDWLRQV
ZLUHOHVV�VHUYLFH�WKDW�SURYLGHV�WKH�ULJKW�WR�XWLOL]H�PRELOH�ZLUHOHVV�VHUYLFH�DV
ZHOO�DV�RWKHU�QRQWHOHFRPPXQLFDWRQ�VHUYLFHV��LQFOXGLQJ�WKH�GRZQORDG�RI
GLJLWDO�SURGXFWV�GHOLYHUHG�HOHFWURQLFDOO\��FRQWHQW�DQG�DQFLOODU\�VHUYLFHV�
ZKLFK�PXVW�EH�SDLG�IRU�LQ�DGYDQFH�WKDW�LV�VROG�LQ�SUHGHWHUPLQHG�XQLWV�RU
GROODUV�RI�ZKLFK�WKH�QXPEHU�GHFOLQHV�ZLWK�XVH�LQ�D�NQRZQ�DPRXQW��>���2�6�
6XSS��������������$�����@
������3ULYDWH�FRPPXQLFDWLRQ�VHUYLFH��PHDQV�D�WHOHFRPPXQLFDWLRQ�VHUYLFH
WKDW�HQWLWOHV�WKH�FXVWRPHU�WR�H[FOXVLYH�RU�SULRULW\�XVH�RI�D�FRPPXQLFDWLRQV
FKDQQHO�RU�JURXS�RI�FKDQQHOV�EHWZHHQ�RU�DPRQJ�WHUPLQDWLRQ�SRLQWV�
UHJDUGOHVV�RI�WKH�PDQQHU�LQ�ZKLFK�VXFK�FKDQQHO�RU�FKDQQHOV�DUH�FRQQHFWHG�
DQG�LQFOXGHV�VZLWFKLQJ�FDSDFLW\��H[WHQVLRQ�OLQHV��VWDWLRQV��DQG�DQ\�RWKHU
DVVRFLDWHG�VHUYLFHV�WKDW�DUH�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�WKH�XVH�RI�VXFK
FKDQQHO�RU�FKDQQHOV��DQG
������6HUYLFH�DGGUHVV��PHDQV�

�$��7KH�ORFDWLRQ�RI�WKH�WHOHFRPPXQLFDWLRQV�HTXLSPHQW�WR�ZKLFK�D
FXVWRPHU
V�FDOO�LV�FKDUJHG�DQG�IURP�ZKLFK�WKH�FDOO�RULJLQDWHV�RU
WHUPLQDWHV��UHJDUGOHVV�RI�ZKHUH�WKH�FDOO�LV�ELOOHG�RU�SDLG�
�%��,I�WKH�ORFDWLRQ�LQ��$��RI�WKLV�SDUDJUDSK�LV�QRW�NQRZQ���VHUYLFH
DGGUHVV��PHDQV�WKH�RULJLQDWLRQ�SRLQW�RI�WKH�VLJQDO�RI�WKH
WHOHFRPPXQLFDWLRQV�VHUYLFHV�ILUVW�LGHQWLILHG�E\�HLWKHU�WKH�VHOOHU
V
WHOHFRPPXQLFDWLRQV�V\VWHP�RU�LQ�LQIRUPDWLRQ�UHFHLYHG�E\�WKH�VHOOHU
IURP�LWV�VHUYLFH�SURYLGHU��ZKHUH�WKH�V\VWHP�XVHG�WR�WUDQVSRUW�VXFK
VLJQDOV�LV�QRW�WKDW�RI�WKH�VHOOHU��DQG�
�&��,I�WKH�ORFDWLRQV�LQ��$��DQG��%��RI�WKLV�SDUDJUDSK�DUH�QRW�NQRZQ�
�VHUYLFH�DGGUHVV��PHDQV�WKH�ORFDWLRQ�RI�WKH�FXVWRPHU
V�SODFH�RI
SULPDU\�XVH�



�E��6HUYLFHV�VROG�RQ�D�FDOO�E\�FDOO�EDVLV��([FHSW�IRU�WKRVH�WHOHFRPPXQLFDWLRQV
VHUYLFHV�GHILQHG�LQ��G��RI�WKLV�6HFWLRQ��VDOHV�RI�WHOHFRPPXQLFDWLRQV�ZKLFK�DUH�VROG
RQ�D��FDOO�E\�FDOO��EDVLV�DUH�VRXUFHG�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�

����:KHQ�WKH�FDOO�ERWK�RULJLQDWHV�DQG�WHUPLQDWHV�LQ�WKH�VDPH�MXULVGLFWLRQ�
WKH�FDOO�LV�VRXUFHG�WR�WKDW�MXULVGLFWLRQ�
����7KH�MXULVGLFWLRQ�LQ�ZKLFK�WKH�VHUYLFH�DGGUHVV�LV�ORFDWHG�ZKHQ�WKH�FDOO
HLWKHU�RULJLQDWHV�RU�WHUPLQDWHV�LQ�WKDW�MXULVGLFWLRQ�

�F��6HUYLFHV�VROG�RQ�D�EDVLV�RWKHU�WKDQ�RQ�D�FDOO�E\�FDOO�EDVLV��)RU�WKRVH
WHOHFRPPXQLFDWLRQV�VHUYLFHV�VROG�RQ�D�EDVLV�RWKHU�WKDQ�RQ�D�FDOO�E\�FDOO�EDVLV��DQG
H[FHSW�IRU�WKRVH�VHUYLFHV�GHILQHG�LQ��G��RI�WKLV�6HFWLRQ��WKH�VDOH�LV�VRXUFHG�WR�WKH
FXVWRPHUV�SODFH�RI�SULPDU\�XVH�
�G��2WKHU�WHOHFRPPXQLFDWLRQ�VHUYLFHV��7KH�VDOH�RI�WKH�IROORZLQJ�VHUYLFHV�VKDOO�EH
VRXUFHG�DV�LQ�WKH�IROORZLQJ�PDQQHU�

����$�VDOH�RI�PRELOH�WHOHFRPPXQLFDWLRQV�VHUYLFHV�RWKHU�WKDQ�DLU�WR�JURXQG
UDGLRWHOHSKRQH�VHUYLFH�DQG�SUHSDLG�FDOOLQJ�VHUYLFH��LV�VRXUFHG�WR�WKH
FXVWRPHU
V�SODFH�RI�SULPDU\�XVH�DV�UHTXLUHG�E\�WKH�SURYLVLRQV�RI�6HFWLRQ
������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
����$�VDOH�RI�SRVW�SDLG�FDOOLQJ�VHUYLFH�LV�VRXUFHG�WR�WKH�RULJLQDWLRQ�SRLQW�RI
WKH�WHOHFRPPXQLFDWLRQV�VLJQDO�DV�ILUVW�LGHQWLILHG�E\�HLWKHU�

�$��7KH�VHOOHU
V�WHOHFRPPXQLFDWLRQV�V\VWHP��RU
�%��,QIRUPDWLRQ�UHFHLYHG�E\�WKH�VHOOHU�IURP�LWV�VHUYLFH�SURYLGHU�
ZKHUH�WKH�V\VWHP�XVHG�WR�WUDQVSRUW�VXFK�VLJQDOV�LV�QRW�WKDW�RI�WKH
VHOOHU�

����$�VDOH�RI�SUHSDLG�FDOOLQJ�VHUYLFH�RU�D�VDOH�RI�D�SUHSDLG�ZLUHOHVV�FDOOLQJ
VHUYLFH�LV�VRXUFHG�LQ�DFFRUGDQFH�ZLWK��������������3URYLGHG��LQ�WKH�FDVH�RI
D�VDOH�RI�D�SUHSDLG�ZLUHOHVV�FDOOLQJ�VHUYLFH��WKH�SURYLVLRQV�RI�SDUDJUDSK����
RI�������������VKDOO�DSSO\��DQG
����$�VDOH�RI�D�SULYDWH�FRPPXQLFDWLRQ�VHUYLFH�LV�VRXUFHG�DV�IROORZV�

�$��6HUYLFH�IRU�D�VHSDUDWH�FKDUJH�UHODWHG�WR�D�FXVWRPHU�FKDQQHO
WHUPLQDWLRQ�SRLQW�LV�VRXUFHG�WR�HDFK�OHYHO�RI�MXULVGLFWLRQ�LQ�ZKLFK
VXFK�FXVWRPHU�FKDQQHO�WHUPLQDWLRQ�SRLQW�LV�ORFDWHG�
�%��6HUYLFH�ZKHUH�DOO�FXVWRPHU�WHUPLQDWLRQ�SRLQWV�DUH�ORFDWHG
HQWLUHO\�ZLWKLQ�RQH�MXULVGLFWLRQ�RU�OHYHOV�RI�MXULVGLFWLRQ�LV�VRXUFHG�LQ
VXFK�MXULVGLFWLRQ�LQ�ZKLFK�WKH�FXVWRPHU�FKDQQHO�WHUPLQDWLRQ�SRLQWV
DUH�ORFDWHG�
�&��6HUYLFH�IRU�VHJPHQWV�RI�D�FKDQQHO�EHWZHHQ�WZR�FXVWRPHU
FKDQQHO�WHUPLQDWLRQ�SRLQWV�ORFDWHG�LQ�GLIIHUHQW�MXULVGLFWLRQV�DQG
ZKLFK�VHJPHQW�RI�FKDQQHO�DUH�VHSDUDWHO\�FKDUJHG�LV�VRXUFHG�ILIW\
�����SHUFHQW�LQ�HDFK�OHYHO�RI�MXULVGLFWLRQ�LQ�ZKLFK�WKH�FXVWRPHU
FKDQQHO�WHUPLQDWLRQ�SRLQWV�DUH�ORFDWHG��DQG
�'��6HUYLFH�IRU�VHJPHQWV�RI�D�FKDQQHO�ORFDWHG�LQ�PRUH�WKDQ�RQH
MXULVGLFWLRQ�RU�OHYHOV�RI�MXULVGLFWLRQ�DQG�ZKLFK�VHJPHQWV�DUH�QRW
VHSDUDWHO\�ELOOHG�LV�VRXUFHG�LQ�HDFK�MXULVGLFWLRQ�EDVHG�RQ�WKH
SHUFHQWDJH�GHWHUPLQHG�E\�GLYLGLQJ�WKH�QXPEHU�RI�FXVWRPHU�FKDQQHO
WHUPLQDWLRQ�SRLQWV�LQ�VXFK�MXULVGLFWLRQ�E\�WKH�WRWDO�QXPEHU�RI
FXVWRPHU�FKDQQHO�WHUPLQDWLRQ�SRLQWV��>���2�6�6XSS��������
�������@

�H��$QFLOODU\�VHUYLFHV��7KH�VDOH�RI�DQ�DQFLOODU\�VHUYLFH�LV�VRXUFHG�WR�WKH�FXVWRPHU
V
SODFH�RI�SULPDU\�XVH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�����
HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@



�������������6RXUFLQJ�RI�VDOHV�LQYROYLQJ�GLUHFW�PDLO
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$GYHUWLVLQJ�DQG�SURPRWLRQDO�GLUHFW�PDLO��PHDQV�SULQWHG�PDWHULDO
WKDW�PHHWV�WKH�GHILQLWLRQ�RI��GLUHFW�PDLO���LQ�2$&��������������WKH�SULPDU\
SXUSRVH�RI�ZKLFK�LV�WR�DWWUDFW�SXEOLF�DWWHQWLRQ�WR�D�SURGXFW��SHUVRQ��EXVLQHVV
RU�RUJDQL]DWLRQ��RU�WR�DWWHPSW�WR�VHOO��SRSXODUL]H�RU�VHFXUH�ILQDQFLDO�VXSSRUW
IRU�D�SURGXFW��SHUVRQ��EXVLQHVV�RU�RUJDQL]DWLRQ��$V�XVHG�LQ�WKLV�GHILQLWLRQ�
WKH�ZRUG��SURGXFW��PHDQV�WDQJLEOH�SHUVRQDO�SURSHUW\��D�SURGXFW�WUDQVIHUUHG
HOHFWURQLFDOO\�RU�D�VHUYLFH�
�����2WKHU�GLUHFW�PDLO��LV�GHILQHG�DV�QRW��DGYHUWLVLQJ�DQG�SURPRWLRQDO
GLUHFW�PDLO��UHJDUGOHVV�RI�ZKHWKHU��DGYHUWLVLQJ�DQG�SURPRWLRQDO�GLUHFW
PDLO��LV�LQFOXGHG�LQ�WKH�VDPH�PDLOLQJ���2WKHU�GLUHFW�PDLO��GRHV�QRW
LQFOXGH�WKH�GHYHORSPHQW�RI�ELOOLQJ�LQIRUPDWLRQ�RU�WKH�SURYLVLRQ�RI�DQ\�GDWD
SURFHVVLQJ�VHUYLFH�WKDW�LV�PRUH�WKDQ�LQFLGHQWDO��7KH�WHUP�LQFOXGHV��EXW�LV�QRW
OLPLWHG�WR�

�$��7UDQVDFWLRQDO�GLUHFW�PDLO�WKDW�FRQWDLQV�SHUVRQDO�LQIRUPDWLRQ
VSHFLILF�WR�WKH�DGGUHVVHH�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��LQYRLFHV�
ELOOV��VWDWHPHQWV�RI�DFFRXQW��SD\UROO�DGYLFHV�
�%��$Q\�OHJDOO\�UHTXLUHG�PDLOLQJV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�
SULYDF\�QRWLFHV��WD[�UHSRUWV�DQG�VWRFNKROGHU�UHSRUWV��DQG
�&��2WKHU�QRQ�SURPRWLRQDO�GLUHFW�PDLO�GHOLYHUHG�WR�H[LVWLQJ�RU
IRUPHU�VKDUHKROGHUV��FXVWRPHUV��HPSOR\HHV��RU�DJHQWV�LQFOXGLQJ��EXW
QRW�OLPLWHG�WR��QHZVOHWWHUV�DQG�LQIRUPDWLRQDO�SLHFHV�

�E��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI��������������D�SXUFKDVHU�RI�DGYHUWLVLQJ�DQG
SURPRWLRQDO�GLUHFW�PDLO�WKDW�LV�QRW�D�KROGHU�RI�D�GLUHFW�SD\�SHUPLW�VKDOO�SURYLGH�WR
WKH�VHOOHU�LQ�FRQMXQFWLRQ�ZLWK�WKH�SXUFKDVH�HLWKHU�D�'LUHFW�0DLO�)RUP�RU
LQIRUPDWLRQ�WR�VKRZ�WKH�MXULVGLFWLRQV�WR�ZKLFK�WKH�DGYHUWLVLQJ�DQG�SURPRWLRQDO
GLUHFW�PDLO�LV�GHOLYHUHG�WR�UHFLSLHQWV��>���2�6�6XSS�����������������$�@

����8SRQ�UHFHLSW�RI�WKH�'LUHFW�0DLO�)RUP��WKH�VHOOHU�LV�UHOLHYHG�RI�DOO
REOLJDWLRQV�WR�FROOHFW��SD\�RU�UHPLW�WKH�DSSOLFDEOH�WD[�DQG�WKH�SXUFKDVHU�LV
REOLJDWHG�WR�SD\�RU�UHPLW�WKH�DSSOLFDEOH�WD[�RQ�D�GLUHFW�SD\�EDVLV��$�'LUHFW
0DLO�)RUP�VKDOO�UHPDLQ�LQ�HIIHFW�IRU�DOO�IXWXUH�VDOHV�RI�DGYHUWLVLQJ�DQG
SURPRWLRQDO�GLUHFW�PDLO�E\�WKH�VHOOHU�WR�WKH�SXUFKDVHU�XQWLO�LW�LV�UHYRNHG�LQ
ZULWLQJ��>���2�6�6XSS�����������������$�@
����8SRQ�UHFHLSW�RI�LQIRUPDWLRQ�IURP�WKH�SXUFKDVHU�VKRZLQJ�WKH
MXULVGLFWLRQV�WR�ZKLFK�WKH�DGYHUWLVLQJ�DQG�SURPRWLRQDO�GLUHFW�PDLO�LV
GHOLYHUHG�WR�UHFLSLHQWV��WKH�VHOOHU�VKDOO�FROOHFW�WKH�WD[�DFFRUGLQJ�WR�WKH
GHOLYHU\�LQIRUPDWLRQ�SURYLGHG�E\�WKH�SXUFKDVHU��,Q�WKH�DEVHQFH�RI�EDG�IDLWK�
WKH�VHOOHU�LV�UHOLHYHG�RI�DQ\�IXUWKHU�REOLJDWLRQ�WR�FROOHFW�WD[�RQ�DQ\
WUDQVDFWLRQ�ZKHUH�WKH�VHOOHU�KDV�FROOHFWHG�WD[�SXUVXDQW�WR�WKH�GHOLYHU\
LQIRUPDWLRQ�SURYLGHG�E\�WKH�SXUFKDVHU��>���2�6�6XSS�����������������$�@

�F��,I�WKH�SXUFKDVHU�RI�DGYHUWLVLQJ�DQG�SURPRWLRQDO�GLUHFW�PDLO�GRHV�QRW�KDYH�D
GLUHFW�SD\�SHUPLW�DQG�GRHV�QRW�SURYLGH�WKH�VHOOHU�ZLWK�HLWKHU�D�'LUHFW�0DLO�)RUP�RU
GHOLYHU\�LQIRUPDWLRQ��DV�UHTXLUHG�E\�VXEVHFWLRQ��E�RI�WKLV�6HFWLRQ��WKH�VHOOHU�VKDOO
FROOHFW�WKH�WD[�DFFRUGLQJ�WR�SDUDJUDSK�����RI��������������1RWKLQJ�LQ�WKLV
VXEVHFWLRQ�VKDOO�OLPLW�D�SXUFKDVHU
V�REOLJDWLRQ�IRU�VDOHV�RU�XVH�WD[�WR�DQ\�VWDWH�WR
ZKLFK�WKH�DGYHUWLVLQJ�DQG�SURPRWLRQDO�GLUHFW�PDLO�LV�GHOLYHUHG��>���2�6�6XSS������
����������%�@



�G��,I�D�SXUFKDVHU�RI�DGYHUWLVLQJ�DQG�SURPRWLRQDO�GLUHFW�PDLO�SURYLGHV�WKH�VHOOHU
ZLWK�GRFXPHQWDWLRQ�RI�GLUHFW�SD\�DXWKRULW\��WKH�SXUFKDVHU�VKDOO�QRW�EH�UHTXLUHG�WR
SURYLGH�D�'LUHFW�0DLO�)RUP�RU�GHOLYHU\�LQIRUPDWLRQ�WR�WKH�VHOOHU��>��
2�6�6XSS�����������������&�@
�H��7KH�VDOH�RI��RWKHU�GLUHFW�PDLO��DV�GHILQHG�KHUHLQ�LV�QRW�WD[DEOH�XQGHU�WKH
SURYLVLRQV�RI�WKH�2NODKRPD�6DOHV�7D[�&RGH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII��������@

�������������(IIHFWLYH�GDWH�IRU�WD[DEOH�VHUYLFHV�ZKLFK�VSDQ�D�UDWH�FKDQJH
7KH�HIIHFWLYH�GDWH�IRU�VDOHV�DQG�XVH�WD[HV�IRU�VHUYLFHV�VSDQQLQJ�D�VWDWXWRU\

FKDQJH�LQ�UDWHV�VKDOO�EH�
����)RU�D�UDWH�LQFUHDVH��WKH�QHZ�UDWH�VKDOO�DSSO\�WR�WKH�ILUVW�ELOOLQJ�SHULRG
VWDUWLQJ�RQ�RU�DIWHU�WKH�VWDWXWRU\�HIIHFWLYH�GDWH��DQG
����)RU�D�UDWH�GHFUHDVH��WKH�QHZ�UDWH�VKDOO�DSSO\�WR�ELOOV�UHQGHUHG�RQ�RU
DIWHU�WKH�VWDWXWRU\�HIIHFWLYH�GDWH�����2�6�6XSS����������������

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������(IIHFWLYH�GDWHV�RI�VDOHV�DQG�XVH�WD[�UDWH�FKDQJHV�DQG�RI
PXQLFLSDO�ERXQGDU\�FKDQJHV
�D��&KDQJHV�LQ�PXQLFLSDO�RU�FRXQW\�VDOHV�RU�XVH�WD[�UDWHV�VKDOO�EHFRPH�HIIHFWLYH�RQ
WKH�ILUVW�GD\�RI�WKH�FDOHQGDU�TXDUWHU�IROORZLQJ�WKH�VL[W\������GD\�QRWLFH�WR�YHQGRUV
RI�VXFK�UDWH�FKDQJH��DV�UHTXLUHG�E\�ODZ��RU�LQ�WKH�FDVH�RI�SXUFKDVHV�IURP�SULQWHG
FDWDORJV��WKH�QRWLFH�SURYLGHG�VKDOO�EH�RQH�KXQGUHG�WZHQW\�������GD\V�
�E��7R�IDFLOLWDWH�JLYLQJ�VL[W\������GD\�QRWLFH�WR�YHQGRUV�RI�WKH�FKDQJHV�LQ�PXQLFLSDO
DQG�FRXQW\�VDOHV�WD[�UDWHV�DQG�FKDQJHV�LQ�WKH�ERXQGDULHV�RI�PXQLFLSDOLWLHV��DQG�WR
HQVXUH�FRPSOLDQFH�ZLWK�WKH�VWDWXWRU\�GLUHFWLYH�WKDW�VXFK�FKDQJHV�EH�HIIHFWLYH�RQ�WKH
ILUVW�RI�D�FDOHQGDU�TXDUWHU��WKH�PXQLFLSDOLW\�RU�FRXQW\�PXVW�JLYH�WKH�QRWLFH�RI�DQ\
FKDQJHV�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�VFKHGXOH�

����:KHUH�QRWLFH�RI�D�FKDQJH�LQ�UDWH�RU�ERXQGDU\�LV�UHFHLYHG�E\�WKH�7D[
&RPPLVVLRQ�RQ�-DQXDU\���WKURXJK�-DQXDU\�����VXFK�UDWH�RU�ERXQGDU\
FKDQJH�VKDOO�EH�HIIHFWLYH�IRU�VDOHV�DQG�XVH�WD[�SXUSRVHV�RQ�WKH�IROORZLQJ
$SULO���
����:KHUH�QRWLFH�RI�D�FKDQJH�LQ�UDWH�RU�ERXQGDU\�LV�UHFHLYHG�E\�WKH�7D[
&RPPLVVLRQ�RQ�$SULO���WKURXJK�$SULO�����VXFK�UDWH�RU�ERXQGDU\�FKDQJH
VKDOO�EH�HIIHFWLYH�IRU�VDOHV�DQG�XVH�WD[�SXUSRVHV�RQ�WKH�IROORZLQJ�-XO\���
����:KHUH�QRWLFH�RI�D�FKDQJH�LQ�UDWH�RU�ERXQGDU\�LV�UHFHLYHG�E\�WKH�7D[
&RPPLVVLRQ�RQ�-XO\���WKURXJK�-XO\�����VXFK�UDWH�RU�ERXQGDU\�FKDQJH�VKDOO
EH�HIIHFWLYH�IRU�VDOHV�DQG�XVH�WD[�SXUSRVHV�RQ�WKH�IROORZLQJ�2FWREHU���
����:KHUH�QRWLFH�RI�D�FKDQJH�LQ�UDWH�RU�ERXQGDU\�LV�UHFHLYHG�E\�WKH�7D[
&RPPLVVLRQ�RQ�2FWREHU���WKURXJK�2FWREHU�����VXFK�UDWH�RU�ERXQGDU\
FKDQJH�VKDOO�EH�HIIHFWLYH�IRU�VDOHV�DQG�XVH�WD[�SXUSRVHV�RQ�-DQXDU\���RI�WKH
IROORZLQJ�\HDU�

�F��)DLOXUH�WR�SURYLGH�WLPHO\�QRWLFH�WR�WKH�&RPPLVVLRQ�RI�D�UDWH�RU�ERXQGDU\�FKDQJH
ZLOO�GHOD\�WKH�HIIHFWLYH�GDWH�RI�WKH�UDWH�RU�ERXQGDU\�FKDQJH�WR�WKH�ILUVW�GD\�RI�WKH



FDOHQGDU�TXDUWHU�IROORZLQJ�VXFK�QRWLFH�EHLQJ�JLYHQ�WR�WKH�&RPPLVVLRQ�DQG�WR�WKH
SXEOLF�IRU�WKH�UHTXLVLWH�VL[W\������GD\V�
�G��9HQGRUV�ZLOO�EH�QRWLILHG�RI�UDWH�FKDQJHV�E\�SRVWLQJ�WKH�FKDQJHV�WR�WKH�UDWH
FKDUWV�DYDLODEOH�RQ�WKH�7D[�&RPPLVVLRQ�ZHEVLWH�DW��ZZZ�WD[�RN�JRY�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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�������������$FFRXQWDQWV
�D��$FFRXQWDQWV�XVH�ERRNV��VXSSOLHV�DQG�HTXLSPHQW�ZKLFK�DUH�VDOHV�RU�XVH�WD[DEOH
WR�WKHP�DW�WKH�WLPH�RI�SXUFKDVH��$FFRXQWDQWV�DOVR�VXEVFULEH�WR�DQG�UHFHLYH�WD[
UHSRUWLQJ�VHUYLFHV�ZKLFK�DUH�VXEMHFW�WR�WD[��%RRNV�DQG�RWKHU�SXEOLFDWLRQV�VROG�E\
WD[�VHUYLFH�FRPSDQLHV�DUH�DOVR�VXEMHFW�WR�WKH�WD[�
�E��$FFRXQWDQWV�DQG�DFFRXQWLQJ�ILUPV�PXVW�FROOHFW��UHSRUW��DQG�UHPLW�VDOHV�WD[�RQ
JURVV�UHFHLSWV�IURP�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�WD[DEOH�XQGHU
WKH�6DOHV�7D[�&RGH��LQFOXGLQJ�SKRWRFRS\LQJ�DQG�)$;�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������$GYHUWLVLQJ�DJHQFLHV
�D��$GYHUWLVLQJ�DJHQFLHV�SHUIRUP�D�VHUYLFH�LQ�IRUPXODWLQJ�LGHDV�DQG�SURJUDPV�IRU
DGYHUWLVLQJ�SXUSRVHV��$OO�PDWHULDOV�SXUFKDVHG�E\�DQ�DGYHUWLVLQJ�DJHQF\�LQFOXGLQJ�
EXW�QRW�OLPLWHG�WR��GUDZLQJ�VXSSOLHV��SKRWRJUDSKLF�VXSSOLHV��DQG�RIILFH�VXSSOLHV�DUH
FRQVXPHG�E\�WKH�DJHQF\�LQ�SHUIRUPLQJ�WKH�VHUYLFH�DQG�DUH�VXEMHFW�WR�VDOHV�RU�XVH
WD[�DW�WKH�WLPH�RI�SXUFKDVH��7KH�VXEVHTXHQW�WUDQVIHU�RI�PDWHULDOV�WR�WKH�DJHQFLHV

FOLHQWV�DUH�QRW�VXEMHFW�WR�WKH�WD[�
�E��$GYHUWLVLQJ�DJHQFLHV�ZKLFK�VHOO�OHWWHUKHDG�SDSHU��EXVLQHVV�FDUGV��HWF��VKDOO�EH
VXEMHFW�WR�WKH�UXOHV�SHUWDLQLQJ�WR�SULQWHUV�IRU�VDLG�VDOHV�

�������������9HQGRUV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�HPSOR\HG�IRU�DGYHUWLVLQJ
�D��7KH�VDOH�RI�EORWWHUV�RU�FDOHQGDUV�WR�D�SXUFKDVHU�ZKR�JLYHV�VXFK�LWHPV�WR�RWKHUV
DV�SDUW�RI�D�JHQHUDO�JRRGZLOO��VDOHV�SURPRWLRQ�RU�DGYHUWLVLQJ�FDPSDLJQ��DSDUW�IURP
KLV�VDOH�RI�RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFH��LV�D�WD[DEOH�VDOH�RI�WKH
EORWWHUV�RU�FDOHQGDUV�WR�VXFK�SXUFKDVHU�
�E��/LNHZLVH��WKH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�D�SXUFKDVHU�ZKR�VHQGV�VXFK
WDQJLEOH�SHUVRQDO�SURSHUW\�WR�RWKHUV�XSRQ�UHFHLSW�RI�D�VPDOO�VXP��WR�FRYHU�SRVWDJH
DQG�KDQGOLQJ�FKDUJHV���DSDUW�IURP�KLV�VDOH�RI�RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�RU
VHUYLFH��LV�D�WD[DEOH�VDOH�RI�VXFK�SURSHUW\�WR�VXFK�SXUFKDVHU�

�������������$ODUP�V\VWHPV
�D��$V�XVHG�LQ�WKLV�6HFWLRQ��WKH�WHUP��PRQLWRUHG�V\VWHPV��PHDQV�EXUJODU��VHFXULW\
DQG�ILUH�DODUP�V\VWHPV�ZKLFK�DUH�IXUQLVKHG��LQVWDOOHG�DQG�PRQLWRUHG�XQGHU�FRQWUDFW
ZLWK�WKH�SHUVRQ�IXUQLVKLQJ�DQG�LQVWDOOLQJ�VXFK�V\VWHPV��6\VWHPV�ZKLFK�DUH
PRQLWRUHG�E\�D�SHUVRQ�RWKHU�WKDQ�WKH�SHUVRQ�ZKR�IXUQLVKHG�DQG�LQVWDOOV�VXFK
V\VWHP��H�J���WKRVH�ZKLFK�DUH�FRQQHFWHG�GLUHFWO\�WR�WKH�SROLFH�RU�ILUH�GHSDUWPHQW��DUH
QRW��PRQLWRUHG�V\VWHPV��DV�WKH�WHUP�LV�XVHG�LQ�WKLV�6HFWLRQ�
�E��&KDUJHV��VHSDUDWHO\�VWDWHG��H[FOXVLYHO\�IRU�PRQLWRULQJ�V\VWHPV�FRQVWLWXWH
FKDUJHV�IRU�D�VHUYLFH�ZKLFK�DUH�QRW�VXEMHFW�WR�VDOHV�WD[��7KH�SHUVRQ�VHOOLQJ�OHDVLQJ
DQG�LQVWDOOLQJ�WKH�PRQLWRUHG�V\VWHP�LV�GHHPHG�WR�EH�VHOOLQJ�WDQJLEOH�SHUVRQDO



SURSHUW\�DQG�PXVW�FROOHFW�DQG�UHPLW�WKH�WD[�RQ�VXFK�SURSHUW\�DW�WKH�WLPH�RI�VDOH�
�F��3HUVRQV�HQJDJHG�LQ�WKH�VDOH�RU�OHDVH�DQG�LQVWDOODWLRQ�RI�EXUJODU��VHFXULW\�RU�ILUH
DODUP�V\VWHPV�DUH�HQJDJHG�LQ�PDNLQJ�VDOHV��WKH�WRWDO�FKDUJH�IRU�ZKLFK�LV�VXEMHFW�WR
VDOHV�WD[��6HSDUDWHO\�VWDWHG�LQVWDOODWLRQ�FKDUJHV�DUH�QRW�VXEMHFW�WR�VDOHV�WD[��3HUVRQV
HQJDJHG�LQ�VDOHV�RU�OHDVHV�PXVW�UHJLVWHU�DV�D�YHQGRU�DQG�FROOHFW�DQG�UHPLW�VDOHV�WD[
LQ�UHVSHFW�WR�WKH�VDOHV�RU�OHDVHV��$OO�LWHPV�XVHG�E\�WKH�YHQGRU�LQ�LQVWDOOLQJ�VXFK�D
V\VWHP��IRU�H[DPSOH�ZLULQJ�ZKLFK�UHPDLQV�D�SDUW�RI�WKH�EXLOGLQJ��QDLOV�DQG�VLPLODU
LWHPV��DUH�WD[DEOH�WR�WKH�YHQGRU�DW�WKH�WLPH�RI�SXUFKDVH�
�G��7KH�VDOH�RI�VHFXULW\�DQG�ILUH�GHYLFHV�VXFK�DV�VPRNH�GHWHFWRUV��DQG�VLPLODU�LWHPV
ZKLFK�GR�QRW�EHFRPH�DWWDFKHG�WR�UHDOW\�DUH�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\��WKH
WRWDO�FKDUJH�IRU�ZKLFK�LV�VXEMHFW�WR�VDOHV�WD[��3HUVRQV�HQJDJHG�LQ�WKH�VDOH�DQG
LQVWDOODWLRQ�RI�RWKHU�W\SHV�RI�VHFXULW\�GHYLFHV�VXFK�DV�SHUPDQHQW�ZLQGRZ�EDUV�DQG
VLPLODU�LWHPV�ZKLFK�EHFRPH�SHUPDQHQWO\�DIIL[HG�WR�UHDOW\�DUH�FRQVXPHU�XVHUV�ZLWK
UHVSHFW�WR�VXFK�WUDQVDFWLRQV�DQG�PXVW�SD\�WKH�WD[�RQ�DOO�SURSHUW\�LQVWDOOHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������6DOHV�RI�DOFRKROLF�EHYHUDJHV
3HUVRQV�VHOOLQJ�DOFRKROLF�EHYHUDJHV�WR�SXUFKDVHUV�IRU�XVH�RU�FRQVXPSWLRQ

DUH�UHTXLUHG�WR�UHPLW�VDOHV�WD[�WR�WKH�&RPPLVVLRQ�XSRQ�WKH�WRWDO�UHWDLO�YDOXH�IURP
VXFK�VDOHV��SXUVXDQW�WR�2$&�������������QRWZLWKVWDQGLQJ�WKH�IDFW�WKDW
PDQXIDFWXUHUV�DQG�LPSRUWLQJ�GLVWULEXWRUV�RI�DOFRKROLF�EHYHUDJHV�DUH�UHTXLUHG�WR�SD\
FHUWDLQ�WD[HV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������3ODFH�RI�DPXVHPHQW
�D��7KH�WRWDO�UHFHLSWV�DFFUXLQJ�IURP�VDOHV�RI�WLFNHWV�IRU�DGPLVVLRQ�WR�RU�YROXQWDU\
FRQWULEXWLRQV�PDGH�WR�SODFHV�RI�DPXVHPHQW��VSRUWV��HQWHUWDLQPHQW��H[KLELWLRQ�
GLVSOD\�RU�RWKHU�UHFUHDWLRQDO�HYHQWV�RU�DFWLYLWLHV��DQG�IUHH�RU�FRPSOLPHQWDU\
DGPLVVLRQV�QRW�LQFOXGHG�LQ��F��RI�WKLV�6HFWLRQ��ZKLFK�KDYH�D�YDOXH�HTXLYDOHQW�WR�WKH
FKDUJH�WKDW�ZRXOG�KDYH�RWKHUZLVH�EHHQ�PDGH��DUH�VXEMHFW�WR�VDOHV�WD[��3ODFHV�RI
DPXVHPHQW��VSRUWV��HQWHUWDLQPHQW��H[KLELWLRQ��GLVSOD\�RU�UHFUHDWLRQ�LQFOXGH��EXW�DUH
QRW�OLPLWHG�WR��WKHDWHUV��PRWLRQ�SLFWXUH�VKRZV��DXGLWRULXPV�ZKHUH�OHFWXUHV�DQG
FRQFHUWV�DUH�JLYHQ��DPXVHPHQW�SDUNV��IDLUJURXQGV��UDFH�WUDFNV��EDVHEDOO�SDUNV�
IRRWEDOO�VWDGLXPV��VZLPPLQJ�SRROV��VWUHHW�IDLUV��GDQFH�KDOOV��FDEDUHWV��QLJKWFOXEV�
JROI�FRXUVHV��VNDWLQJ�ULQNV��DUW�H[KLELWV��DQG�J\PQDVLXPV��3ODFHV�RI�DPXVHPHQW�RU
HQWHUWDLQPHQW�DOVR�LQFOXGH�DOO�SODFHV�ZKHUH�WKH�SXEOLF�LV�FKDUJHG�D�IHH�IRU
DGPLVVLRQ�WR�VHH�DQ\�NLQG�RI�GLVSOD\�RU�KHDU�DQ\�NLQG�RI�D�SURJUDP�
�E��&KDUJHV�IRU�WKH�SULYLOHJH�RI�HQWHULQJ�RU�HQJDJLQJ�LQ�DQ\�NLQG�RI�DFWLYLW\�VXFK�DV
JROI��WHQQLV��UDFTXHWEDOO��KDQGEDOO�DQG�JDPHV�RI�VNLOO��VXFK�DV�ELOOLDUGV�DUH�VXEMHFW�WR
VDOHV�WD[�LI�VSHFWDWRUV�DUH�QRW�FKDUJHG�DQ�DGPLVVLRQ�IHH�
�F��&RPSOLPHQWDU\�RU�IUHH�WLFNHWV�LVVXHG�WKURXJK�D�ER[�RIILFH�RU�RWKHU�HQWLW\�ZKLFK
LV�RSHUDWHG�E\�D�VWDWH�LQVWLWXWLRQ�RI�KLJKHU�HGXFDWLRQ�ZLWK�LQVWLWXWLRQDO�HPSOR\HHV�RU
E\�D�PXQLFLSDOLW\�ZLWK�PXQLFLSDO�HPSOR\HHV�DUH�QRW�VXEMHFW�WR�VDOHV�WD[��7KH
H[HPSWLRQ�IRU�VWDWH�LQVWLWXWLRQV�RI�KLJKHU�HGXFDWLRQ�DSSOLHV�RQO\�WR�FRPSOLPHQWDU\
RU�IUHH�WLFNHWV�LVVXHG�DIWHU�-XO\����������>6HH�����2�6�����������������������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������$QLPDOV�DQG�DQLPDO�UHODWHG��QRQ�IDUP



�D��6DOHV�RI�DQLPDOV�WR�D�SHUVRQ�ZKR�KROGV�D�YDOLG�VDOHV�WD[�SHUPLW�DQG�ZKR�LV
UHJXODUO\�HQJDJHG�LQ�UDLVLQJ�DQLPDOV�IRU�VDOH�DUH�H[HPSW�IURP�VDOHV�WD[��3XUFKDVHV
PDGH�E\�SHUVRQV�SULPDULO\�HQJDJHG�LQ�UDLVLQJ�DQLPDOV�IRU�DQ\�RWKHU�SXUSRVH�RU�XVH
RWKHU�WKDQ�UDLVLQJ�DQLPDOV�IRU�VDOH�DUH�VXEMHFW�WR�VDOHV�WD[�
�E��6DOHV�RI�HJJV��IHHG��VXSSOLHV��PDFKLQHU\��DQG�HTXLSPHQW�WR�D�SHUVRQ�ZKR�KROGV�D
YDOLG�VDOHV�WD[�SHUPLW�DQG�ZKR�LV�UHJXODUO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�UDLVLQJ
ZRUPV��ILVK��DQ\�LQVHFW��RU�RWKHU�WHUUHVWULDO�RU�DTXDWLF�DQLPDO�OLIH�IRU�VDOH�DUH
H[HPSW�IURP�VDOHV�WD[��,Q�RUGHU�WR�TXDOLI\�IRU�WKH�H[HPSWLRQ��HDFK�SXUFKDVHU�PXVW
FHUWLI\�LQ�ZULWLQJ��RQ�WKH�FRS\�RI�DQ�LQYRLFH�RU�VDOHV�WLFNHW�WR�EH�UHWDLQHG�E\�WKH
YHQGRU��WKDW�WKH�SXUFKDVHU�LV�UHJXODUO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�UDLVLQJ�DQLPDO�OLIH
DQG�WKDW�WKH�LWHPV�SXUFKDVHG�ZLOO�RQO\�EH�XVHG�LQ�WKDW�EXVLQHVV�
�F��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�XVH�DQG�FRQVXPSWLRQ�LQ�RSHUDWLQJ
ERDUGLQJ�NHQQHOV�DQG�VWDEOHV��RU�SHW�VKRSV��DUH�VXEMHFW�WR�VDOHV�WD[�
�G��6DOHV�RI�DQLPDOV�WKDW�DUH�QRW�GHILQHG�DV��OLYHVWRFN��E\�6HFWLRQ��������������DUH
VXEMHFW�WR�WD[�LI�WKH�SXUFKDVHU�LV�QRW�WKH�KROGHU�RI�D�YDOLG�VDOHV�WD[�SHUPLW�ZKR�LV
UHJXODUO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�UDLVLQJ�WKH�DQLPDOV�IRU�PDUNHWLQJ�RU�UHVHOOLQJ
WKH�DQLPDOV�
�H��3HUVRQV�RSHUDWLQJ�ERDUGLQJ�NHQQHOV�DQG�VWDEOHV�RQO\��DQG�PDNLQJ�IHZ�RU�QR
VDOHV�RI�DQLPDOV��DUH�FRQVLGHUHG�FRQVXPHU�XVHUV�VXEMHFW�WR�WD[�RQ�WKH�SURSHUW\
SXUFKDVHG�WR�RSHUDWH�WKH�NHQQHO�RU�VWDEOH�
�I��6DOHV�RI�OLYHVWRFN��LQFOXGLQJ�FDWWOH��KRUVHV��PXOHV�RU�RWKHU�GRPHVWLF�RU�GUDIW
DQLPDOV�VROG�E\�WKH�SURGXFHU�E\�SULYDWH�WUHDW\�RU�DW�D�VSHFLDO�OLYHVWRFN�VDOH�DUH
H[HPSW�UHJDUGOHVV�RI�ZKHWKHU�WKH�SXUFKDVHU�KDV�D�YDOLG�VDOHV�WD[�SHUPLW��$OVR
H[HPSW�LV�WKH�VDOH�RI�IHHG�ZKLFK�LV�SXUFKDVHG�IRU�DQG�LV�IHG�WR�KRUVHV��PXOHV�RU
RWKHU�GRPHVWLF�RU�GUDIW�DQLPDOV�LI�VXFK�OLYHVWRFN�LV�XVHG�GLUHFWO\�LQ�WKH�SURGXFLQJ
DQG�PDUNHWLQJ�RI�DJULFXOWXUDO�SURGXFWV��>6HH��6HFWLRQ�������������@
�J��6DOHV�RI�DQLPDOV�RU�LWHPV�H[HPSWHG�E\�WKLV�VHFWLRQ�ZLOO�TXDOLI\�IRU�H[HPSWLRQ
RQO\�ZKHUH�WKH�SXUFKDVHU�FHUWLILHV�LQ�ZULWLQJ�RQ�D�FRS\�RI�HDFK�LQYRLFH�RU�VDOHV
WLFNHW�WKDW���7KH�3XUFKDVHU��LV�UHJXODUO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�UDLVLQJ
DQLPDO�OLIH�IRU�PDUNHWLQJ�DQG�WKDW�WKH�LWHPV�SXUFKDVHG�H[HPSW�IURP�VDOHV�WD[
ZLOO�EH�XVHG�RQO\�LQ�WKDW�EXVLQHVV��
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������$QLPDOV��QRQ�IDUP�HTXLSPHQW�DQG�VXSSOLHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

�������������$QWLTXHV��ZRUNV�RI�DUW��DQG�DUWLVWV
�D��6DOHV�RI�DQWLTXHV�DQG�ZRUNV�RI�DUW�DUH�VDOHV�WD[DEOH��ZLWKRXW�GHGXFWLRQV�IRU
WUDGH�LQ�YDOXHV�RU�H[SHQVHV�RI�DQ\�NLQG��9HQGRUV�UHJXODUO\�HQJDJHG�LQ�WKH�EXVLQHVV
RI�VHOOLQJ�DQWLTXHV�RU�ZRUNV�RI�DUW�VKRXOG�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[�
UHJDUGOHVV�RI�WKH�LQIUHTXHQF\�RI�WKH�VDOHV�
�E��6DOHV�RI�FXULRV��DQWLTXHV��DUW�ZRUN��SRVWDJH�VWDPSV�DQG�OLNH�DUWLFOHV�WR�DUW
FROOHFWRUV��SKLODWHOLVWV��RU�RWKHU�SHUVRQV�ZKR�SXUFKDVH�VXFK�LWHPV�IRU�XVH�RU�VWRUDJH
DQG�QRW�IRU�LPPHGLDWH�UHVDOH�DUH�VDOHV�VXEMHFW�WR�WD[�
�F��$UWLVWV�DUH�FRQVXPHU�XVHUV�RI�DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�XVHG�WR�FUHDWH�D
SDLQWLQJ��VWDWXH��ILJXULQH��RU�RWKHU�SLHFH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\��,I�DQ�DUWLVW�LV
KLUHG�WR�FUHDWH�D�ZRUN�RI�DUW�WR�FXVWRP�RUGHU��WKH�DUWLVW�LV�SHUIRUPLQJ�D�VHUYLFH�DQG
WKH�DPRXQWV�UHFHLYHG�E\�WKH�DUWLVW�IRU�UHQGHULQJ�WKLV�VHUYLFH�DUH�QRW�WD[DEOH��,I�WKH
DUWLVW�KDV�DQ�H[LVWLQJ�ZRUN�RI�DUW��RU�LI�WKH�DUWLVW�FUHDWHV�D�SLHFH�RI�DUW�ZRUN�IRU
VSHFXODWLRQ��WKH�VDOH�RI�WKH�SLHFH�RI�DUW�LV�VXEMHFW�WR�VDOHV�WD[�ZLWKRXW�DQ\�GHGXFWLRQ



IRU�WKH�FRVW�RI�WKH�PDWHULDOV�XVHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������$XFWLRQHHU
�D��3HUVRQV�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VDOHV�DW�DXFWLRQ�RI�WKHLU�RZQ�WDQJLEOH
SHUVRQDO�SURSHUW\�RU�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK�LV�FRQVLJQHG�WR�WKHP�IRU
VDOH�DUH�YHQGRUV��DQG�DUH��WKHUHIRUH��UHTXLUHG�WR�KROG�VDOHV�WD[�SHUPLWV�DQG�FROOHFW�
UHSRUW�DQG�UHPLW�WKH�VDOHV�WD[�PHDVXUHG�E\�WKH�JURVV�UHFHLSWV�IURP�VXFK�VDOHV�
�E��$XFWLRQHHUV�DUH�REOLJHG�WR�DGG��FROOHFW�DQG�UHPLW�WKH�WD[�HYHQ�WKRXJK�WKH\�KDYH
EHHQ�HQJDJHG�E\�H[HFXWRUV��DGPLQLVWUDWRUV��WUXVWHHV��UHFHLYHUV�RU�RWKHU�RIILFHUV�RI�D
FRXUW�WR�PDNH�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\��HYHQ�WKRXJK�VXFK�VDOHV�PD\�EH
FRQQHFWHG�ZLWK�OLTXLGDWLRQ�RU�EDQNUXSWF\�SURFHHGLQJV�RU�PDGH�SXUVXDQW�WR�FRXUW
RUGHU�
�F��)RU�WKH�SXUSRVH�RI�DGPLQLVWHULQJ�WKH�6DOHV�7D[�&RGH��LW�LV�GHHPHG�WKDW�WKH
DXFWLRQHHU�ZLOO�KDYH�WKH�SURSHUW\�RQ�FRQVLJQPHQW�ZKHQ�KH�UHFHLYHV�SD\PHQW�IRU�WKH
SURSHUW\�VROG��LVVXHV�KLV�ELOO�RI�VDOH�RU�LQYRLFH��DQG�SD\V�WKH�RZQHU�IRU�WKH�SURSHUW\
VROG�ZLWK�KLV�FKHFN�RU�RWKHU�UHPLWWDQFH�

��������������$XWRPRWLYH�UHSDLU
�D��/XPS�VXP�FKDUJH�IRU�DXWRPRWLYH�UHSDLUV�$XWRPRWLYH�UHSDLU�VKRSV��VHUYLFH
FHQWHUV�DQG�ERG\�VKRSV���UHSDLU�VKRSV���WKDW�FKDUJH�FXVWRPHUV�D�VLQJOH�SULFH�IRU
SDUWV�DQG�ODERU�VKRXOG�QRW�FROOHFW�VDOHV�WD[�IURP�WKHLU�FXVWRPHUV��EXW�LQVWHDG�VKRXOG
SD\�VDOHV�WD[�WR�VXSSOLHUV�ZKHQ�SXUFKDVLQJ�SDUWV��PDWHULDOV�DQG�RWKHU�SURSHUW\�XVHG
WR�SHUIRUP�UHSDLU�VHUYLFH��)RU�H[DPSOH��D�UHSDLU�VKRS�SHUIRUPV�D�ZLQGVKLHOG
UHSODFHPHQW�IRU�WKH�OXPS�VXP�SULFH�RI����������7KH�UHSDLU�VKRS�VKRXOG�SD\�WD[
ZKHQ�EX\LQJ�WKH�ZLQGVKLHOG��JDVNHW��DQG�RWKHU�LWHPV�XVHG�LQ�WKH�UHSDLU��DQG�VKRXOG
QRW�FROOHFW�WD[�RQ�DQ\�SRUWLRQ�RI�WKH���������FKDUJH�WR�WKH�FXVWRPHU��,I�D�UHSDLU
VKRS�HUURQHRXVO\�FKDUJHV�VDOHV�WD[��LW�PXVW�UHPLW�WKH�WD[�FROOHFWHG�LQ�HUURU�RU�UHIXQG
WKH�WD[�WR�LWV�FXVWRPHU�HYHQ�ZKHQ�VDOHV�WD[�ZDV�SUHYLRXVO\�SDLG�RQ�WKH�SXUFKDVH�RI
WKH�LWHPV�XVHG�LQ�WKH�UHSDLU�
�E��6HSDUDWHO\�VWDWHG�VDOHV�RI�SDUWV�DQG�RWKHU�SURSHUW\��5HSDLU�VKRSV�PDNLQJ
VDOHV�RI�SDUWV�DQG�RWKHU�SURSHUW\�DQG�VHSDUDWHO\�FKDUJLQJ�FXVWRPHUV�IRU�ODERU�RU
LQVWDOODWLRQ�DUH�UHTXLUHG�WR�KROG�D�VDOHV�WD[�SHUPLW�DQG�FROOHFW�VDOHV�WD[�RQ�WKH�JURVV
UHFHLSWV�DWWULEXWDEOH�WR�WKH�VDOHV�RI�SDUWV�DQG�RWKHU�SURSHUW\��6HSDUDWHO\�VWDWHG
ODERU�LQVWDOODWLRQ�FKDUJHV�DUH�QRW�VXEMHFW�WR�VDOHV�WD[��3XUVXDQW�WR�LWV�VDOHV�WD[
SHUPLW��D�UHSDLU�VKRS�FDQ�SXUFKDVH�SDUWV�DQG�RWKHU�SURSHUW\�ZKLFK�DUH�IXUQLVKHG�WR
FXVWRPHUV�LQ�FRQQHFWLRQ�ZLWK�WKH�DXWRPRELOH�UHSDLU�VHUYLFH�ZLWKRXW�WKH�SD\PHQW�RI
WD[��)RU�H[DPSOH��LI�D�UHSDLU�VKRS�UHSODFHV�D�FDU�ZLQGVKLHOG�IRU��������ODERU�DQG
��������IRU�D�ZLQGVKLHOG�DQG�JDVNHW��LW�FDQ�SXUFKDVH�WKH�ZLQGVKLHOG�DQG�JDVNHW
H[HPSW�IURP�VDOHV�WD[�DQG�PXVW�FROOHFW�WD[�RQ�WKH������VHSDUDWHO\�VWDWHG�FKDUJH�IRU
SDUWV�
�F��%RG\�VKRSV�GHHPHG�FRQVXPHUV�RI�FHUWDLQ�PDWHULDOV��5HSDLU�VKRSV�DUH
FRQVLGHUHG�WKH�FRQVXPHU�RI�FHUWDLQ�PDWHULDOV�RXWOLQHG�LQ�SDUDJUDSKV�����DQG�����RI
WKLV�VXEVHFWLRQ�XWLOL]HG�LQ�SHUIRUPLQJ�UHSDLU�VHUYLFHV�DQG�PXVW�SD\�WD[�RQ�WKHVH
LWHPV�DW�WKH�WLPH�RI�SXUFKDVH�

����7RROV��HTXLSPHQW�DQG�VXSSOLHV�XWLOL]HG�E\�UHSDLU�VKRSV��0DWHULDOV
VXFK�DV�VKRS�UDJV��VDIHW\�JODVVHV��VDQGSDSHU��PDVNLQJ�WDSH��WRROV�
HTXLSPHQW��DQG�UHODWHG�LWHPV�WKDW�DUH�QRW�LQFRUSRUDWHG�LQWR�WKH�FXVWRPHU
V
DXWRPRELOH�ZKHQ�WKH�UHSDLU�VHUYLFH�LV�SHUIRUPHG�
����0DWHULDOV�WUDQVIHUUHG�E\�UHSDLU�VKRSV�WR�FXVWRPHUV�LQ�LUUHJXODU
TXDQWLWLHV��0DWHULDOV�XVHG�LQ�SHUIRUPLQJ�UHSDLU�VHUYLFHV�ZKLFK�DUH



WUDQVIHUUHG�WR�FXVWRPHUV�LQ�YDU\LQJ�YROXPHV�RU�DPRXQWV�DQG�ZKLFK�WKH
UHSDLU�VKRS�KDV�GHWHUPLQHG�DUH�LQFDSDEOH�RI�D�IL[HG�RU�GHILQLWH�VDOHV�SULFH�
7KH�IROORZLQJ�LV�D�QRQH[FOXVLYH�OLVW�RI�LWHPV�WKDW�PD\�EH�LQFOXGHG�LQ�WKH
GHVFULEHG�FDWHJRU\�RI�PDWHULDOV�

�$��3DLQW��SULPHU��SDLQW�WKLQQHU
�%��%RG\�ILOOHU
�&��8QGHUFRDWLQJ
�'��6SUD\�RQ�EHG�OLQHU
�(��/XEULFDQWV�DQG�FRRODQWV
�)��$EUDVLYHV�DQG�RU�SROLVKLQJ�FRPSRXQGV
�*��:LQGRZ�WLQWLQJ
�+��*OXHV��UHVLQV��VHDODQWV��DQG�DGKHVLYHV
�,��&OHDQLQJ�VROYHQWV�DQG�RWKHU�UHODWHG�FKHPLFDOV

�G��(UURQHRXVO\�FKDUJHG�VDOHV�WD[��,I�D�UHSDLU�VKRS�FKDUJHV�DQG�FROOHFWV�VDOHV�WD[
LQ�HUURU��LW�PXVW�UHPLW�WKH�WD[�FROOHFWHG�LQ�HUURU�RU�UHIXQG�WKH�WD[�WR�LWV�FXVWRPHU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������$XWRPRELOH�UHSDLUHUV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������$XWRPRWLYH�ERG\VKRSV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

3$57�����%�

��������������%DUEHUV�DQG�EHDXWLFLDQV
�D��%DUEHU�DQG�EHDXW\�VKRS�RSHUDWRUV�SULPDULO\�UHQGHU�SHUVRQDO�VHUYLFHV��7KH\�DUH
WKH�FRQVXPHUV�RU�XVHUV�RI�VXFK�WDQJLEOH�SHUVRQDO�SURSHUW\�XVHG�RU�FRQVXPHG
LQFLGHQWDOO\�LQ�WKH�UHQGHULQJ�RI�VXFK�SHUVRQDO�VHUYLFH�
�E��%DUEHUV�DQG�EHDXW\�VKRSV�ZKR�PDNH�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DSDUW
IURP�WKH�UHQGHULQJ�RI�SHUVRQDO�VHUYLFH�PD\�REWDLQ�D�VDOHV�WD[�SHUPLW�VR�WKDW�RQO\
LWHPV�VROG�DSDUW�IURP�WKH�UHQGHULQJ�RI�SHUVRQDO�VHUYLFH�PD\�EH�SXUFKDVHG�H[HPSW
IURP�WD[�
�F��%DUEHU�DQG�EHDXW\�VKRSV�PXVW�FROOHFW��UHSRUW�DQG�UHPLW�WD[�RQ�VDOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�IRU�XVH�RU�FRQVXPSWLRQ��VXFK�DV��SDFNDJH�FRVPHWLFV��KDLU�WRQLFV�
ORWLRQV�DQG�OLNH�DUWLFOHV�ZKHQ�VROG�DSDUW�IURP�WKH�UHQGHULQJ�RI�SHUVRQDO�VHUYLFHV�

��������������%LQJR�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

��������������%ODFNVPLWKV
�D��%ODFNVPLWKV�DUH�FRQVLGHUHG�WR�EH�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�WDQJLEOH�SHUVRQDO
SURSHUW\�WR�XVHUV�RU�FRQVXPHUV�DQG�DOVR�UHQGHULQJ�VHUYLFHV��7KH\�DUH�OLDEOH�IRU�WKH
WD[�RQO\�ZLWK�UHVSHFW�WR�WKHLU�UHFHLSWV�IURP�WKH�VDOH�RI�WKHLU�WDQJLEOH�SHUVRQDO
SURSHUW\�HLWKHU�E\�LWVHOI�RU�IXUQLVKHG�LQ�FRQQHFWLRQ�ZLWK�UHSDLU�ZRUN�
�E��:KHUH�D�EODFNVPLWK�PDNHV�RU�IDEULFDWHV�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�VDOH
VHSDUDWHO\�IURP�WKH�UHQGHULQJ�RI�VHUYLFHV��KH�LV�OLDEOH�IRU�WKH�WD[�RQ�WKH�JURVV
UHFHLSWV�RI�WKH�VDOH�RI�VXFK�DUWLFOHV�



�F��7KH�VDOH�RI�KRUVH�RU�PXOH�VKRHV�LQ�FRQQHFWLRQ�ZLWK�VHUYLFHV�UHQGHUHG�WR�D�SHUVRQ
UHJXODUO\�HQJDJHG�LQ��DJULFXOWXUDO�SURGXFWLRQ��LV�QRW�WD[DEOH��6DOHV�RI�WKHVH�LWHPV�WR
ULGLQJ�VWDEOHV�RU�MRFNH\�FOXEV�DUH�WD[DEOH��VLQFH�WKRVH�DQG�VLPLODU�HQWHUSULVHV�DUH�QRW
FRQVLGHUHG��DJULFXOWXUDO�SURGXFWLRQ��
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������%RRNNHHSLQJ��VHUYLFH�EXUHDXV
:KHQ�D�VHUYLFH�EXUHDX�SHUIRUPV�D�ERRN�NHHSLQJ��VHUYLFH�IRU�D�FOLHQW��VXFK

DV�NHHSLQJ�D�VHW�RI�UHFRUGV�DQG�IXUQLVKLQJ�ILQDQFLDO�VWDWHPHQWV��SD\UROOV��WD[�UHSRUWV�
DFFRXQWV�UHFHLYDEOH��DFFRXQWV�SD\DEOH��DQG�VLPLODU�VWDWHPHQWV��WKH�FKDUJH�LV�IRU�D
SURIHVVLRQDO�VHUYLFH�DQG�WKH�WUDQVIHU�RI�WKH�GDWD��UHFRUGV��VWDWHPHQWV��HWF��LV�QRW
VXEMHFW�WR�VDOHV�RU�XVH�WD[��>�6HH�����2�6��������+�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������%XLOGLQJV�DQG�VWUXFWXUHV
�D��$Q\�EXLOGLQJ�VWUXFWXUH�SHUPDQHQWO\�DWWDFKHG�WR�ODQG�ZLOO�QRW�EH�VXEMHFW�WR�VDOHV
WD[�XSRQ�WKH�VDOH�RI�WKDW�VWUXFWXUH��HYHQ�WKRXJK�LW�LV�ORFDWHG�RQ�OHDVHG�ODQG�RU
UDLOURDG�ULJKW�RI�ZD\�
�E��%XLOGLQJV�VROG�WR�EH�PRYHG�DV�D�XQLW�RU�ZKLFK�DUH�VROG�WR�EH�WRUQ�GRZQ�DQG
PRYHG�ZLOO�EH�VXEMHFW�WR�WKH�DSSOLFDEOH�VDOHV�WD[��)L[WXUHV�DQG�HTXLSPHQW�ZKLFK
KDYH�UHWDLQHG�WKHLU�SHUVRQDOW\�DUH�QRW�WR�EH�FRQVLGHUHG�D�EXLOGLQJ�RU�VWUXFWXUH�DQG
DUH�WKHUHIRUH�VXEMHFW�WR�VDOHV�WD[�HYHQ�LI�WKH\�DUH�QRW�VSHFLILFDOO\�PHQWLRQHG�RU�KDYH
D�YDOXH�DVVLJQHG�WR�WKHP�LQ�WKH�VDOH�GRFXPHQWV�
�F��)XUQLWXUH��IL[WXUHV��DQG�HTXLSPHQW�LQFOXGHG�LQ�WKH�VDOH�RI�D�EXVLQHVV�DUH�WD[DEOH�
HYHQ�LI�LQFOXGHG�LQ�WKH�EXON�VDOH�RI�UHDO�SURSHUW\��PRWHOV��KRWHOV��DQG�DSDUWPHQWV�

3$57�����&�

��������������&DWHUHUV
�D��7KH�WHUP��FDWHUHU��PHDQV�D�SHUVRQ�HQJDJHG�LQ�WKH�EXVLQHVV�RI�SUHSDULQJ�RU
VHUYLQJ�PHDOV��IRRG��DQG�GULQNV��ZLWKRXW�UHJDUG�WR�ZKHWKHU�WKH�VHUYLFH�LV�DW�WKH
FDWHUHU
V�SODFH�RI�EXVLQHVV��WKH�FXVWRPHU
V�ORFDWLRQ��RU�VRPH�RWKHU�ORFDWLRQ��XVXDOO\
IRU�D�VSHFLILHG�SULFH�IRU�D�VSHFLILF�PHQX�RU�RIIHULQJ��EXW�QRW�RII�D�PHQX�WR�WKH
SXEOLF��7KH�WHUP�GRHV�QRW�LQFOXGH�ZDLW�SHUVRQV�KLUHG�GLUHFWO\�E\�D�FDWHUHU
V
FXVWRPHU��ZKHWKHU�KLUHG�E\�WKH�KRXU��E\�WKH�GD\��RU�IRU�WKH�HYHQW�
�E��6DOHV�WD[�PXVW�EH�FROOHFWHG��UHSRUWHG�DQG�UHPLWWHG�RQ�DOO�FKDUJHV�PDGH�E\
FDWHUHUV�IRU�VHUYLQJ�PHDOV��IRRG��DQG�GULQNV��LQFOXVLYH�RI�FKDUJHV�IRU�IRRG��WKH�XVH
RI�GLVKHV��VLOYHUZDUH��JODVVHV��FKDLUV��WDEOHV��HWF���XVHG�LQ�FRQQHFWLRQ�ZLWK�VHUYLQJ
PHDOV��DQG�IRU�WKH�ODERU�RI�VHUYLQJ�WKH�PHDOV��6DOHV�WD[�PXVW�EH�FROOHFWHG��UHSRUWHG
DQG�UHPLWWHG�RQ�FKDUJHV�PDGH�E\�FDWHUHUV�IRU�WKH�UHQWDO�RI�GLVKHV��VLOYHUZDUH�
JODVVHV��HWF���HYHQ�WKRXJK�QR�IRRG�LV�SURYLGHG�RU�VHUYHG�E\�WKH�FDWHUHUV�LQ
FRQQHFWLRQ�ZLWK�VXFK�UHQWDO�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&HPHWHULHV�DQG�FUHPDWRULHV
�D��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\��ER[HV��XUQV��YDXOWV��PDUNHUV��YDVHV��IORZHUV�
HWF���E\�FHPHWHULHV�DQG�FUHPDWRULHV�DUH�VXEMHFW�WR�WD[DWLRQ�
�E��7KH�VDOH�RI�ORWV��FU\SWV�DQG�QLFKHV�DUH�FRQVLGHUHG�WR�EH�UHDO�HVWDWH�DQG�DUH�QRW
WD[DEOH�



�F��6DOHV�QRW�IRU�UHVDOH�WR�FHPHWHULHV�DQG�FUHPDWRULHV�DUH�WD[DEOH��7KHVH�LQFOXGH
PDWHULDOV�DQG�VXSSOLHV�XVHG�LQ�FRQVWUXFWLRQ��PDLQWHQDQFH��LPSURYHPHQW�RU
DOWHUDWLRQ�RI�EXLOGLQJV�DQG�JURXQGV��VXFK�DV�VHHGV��SODQWV��IHUWLOL]HU��HWF�
�G��6DOHV�RI�HTXLSPHQW�WR�FHPHWHULHV�DQG�FUHPDWRULHV�IRU�FRQVXPSWLRQ�DQG�XVH�DUH
WD[DEOH�

��������������&HPHWHULHV��WRPEVWRQHV��PDUNHUV��DQG�RWKHU�PHPRULDOV
�D��0HPRULDO�GHDOHUV�DUH�YHQGRUV�RI�WRPEVWRQHV��PDUNHUV�DQG�RWKHU�PHPRULDOV�VROG
E\�WKHP�DQG�DOVR�DUH�YHQGRUV�RI�WKH�PDWHULDOV�XVHG�LQ�VHWWLQJ�D�PHPRULDO�LQ�WKH
FHPHWHU\��6XFK�VDOHV�DUH�VXEMHFW�WR�WD[�
�E��,I�WKH�PHPRULDO�GHDOHU�IXUQLVKHV�D�PHPRULDO�DQG�VHWV�LW�LQ�WKH�FHPHWHU\�IRU�D
OXPS�VXP��WKH�WD[�DSSOLHV�WR�WKH�HQWLUH�DPRXQW�FKDUJHG��,I�D�VHSDUDWH�DQG�DGGLWLRQDO
FKDUJH�LV�PDGH�IRU�WKH�ODERU�RI�VHWWLQJ�WKH�PHPRULDO��WKH�WD[�GRHV�QRW�DSSO\�WR�WKLV
ODERU�FKDUJH��1R�GHGXFWLRQ�PD\�EH�PDGH�RI�FKDUJHV�IRU�FXWWLQJ��VKDSLQJ��SROLVKLQJ
RU�OHWWHULQJ�D�PHPRULDO�RU�IRU�WUDQVSRUWLQJ�LW�WR�WKH�FHPHWHU\�
�F��:KHQ�D�FHPHWHU\�FRQVWUXFWV�WKH�IRXQGDWLRQ�XSRQ�ZKLFK�D�PHPRULDO�LV�SODFHG�
WKH�FHPHWHU\�LV�DFWLQJ�DV�D�FRQWUDFWRU�DQG�VKRXOG�IROORZ�WKH�UXOHV�SHUWLQHQW�WKHUHWR�

��������������&KDPEHU�RI�FRPPHUFH
$�FKDPEHU�RI�FRPPHUFH�LV�QRW�HQWLWOHG�WR�H[HPSWLRQ�RQ�LWV�SXUFKDVHV�DV�LW

LV�QRW�D�JRYHUQPHQWDO��HGXFDWLRQDO�RU�FKXUFK�LQVWLWXWLRQ�H[HPSW�E\�VWDWXWH��7KH�IDFW
WKDW�FLW\�IXQGV�PD\�EH�GLVWULEXWHG�WR�WKH�FKDPEHU�RI�FRPPHUFH�GRHV�QRW�H[HPSW�WKH
FKDPEHU�RI�FRPPHUFH�RQ�WKH�H[SHQGLWXUH�RI�WKRVH�IXQGV�XQOHVV�WKH�SURSHUW\
LQYROYHG�LV�SXUFKDVHG�GLUHFWO\�E\�WKH�FLW\�

��������������6DOHV�PDGH�WR�RU�E\�FKDULWDEOH��IUDWHUQDO��FLYLF��HGXFDWLRQDO
VRFLHWLHV�DQG�QRQ�SURILW�RUJDQL]DWLRQV
�D��6DOHV��WR���6DOHV�WR�QRQ�SURILW��FKDULWDEOH��IUDWHUQDO��FLYLF�DQG�HGXFDWLRQDO
VRFLHWLHV�DUH�VXEMHFW�WR�VDOHV�WD[�XQOHVV�VSHFLILFDOO\�H[HPSW�E\�WKH�6DOHV�7D[�&RGH�
([DPSOHV�RI�RUJDQL]DWLRQV�ZKLFK�DUH�VSHFLILFDOO\�H[HPSW�DUH�WKH�&RXQFLO
2UJDQL]DWLRQV�RU�VLPLODU�VWDWH�VXSHUYLVRU\�RUJDQL]DWLRQV�RI�WKH�%R\�6FRXWV�RI
$PHULFD��*LUO�6FRXWV�RI�8�6�$���DQG�&DPS�)LUH�86$�
�E��6DOHV��E\���7KH�JURVV�SURFHHGV�GHULYHG�IURP�VDOHV�RI�WDQJLEOH�SHUVRQDO
SURSHUW\��DGPLVVLRQ�FKDUJHV��DQG�WD[DEOH�VHUYLFHV�E\�IUDWHUQDO��FLYLF�RU�HGXFDWLRQDO
VRFLHWLHV�RU�RUJDQL]DWLRQV�DUH�WD[DEOH�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�$FW�
�F��([DPSOHV��([DPSOHV�RI�VXFK�RUJDQL]DWLRQV�DUH�DV�IROORZV��)UDWHUQDO
RUJDQL]DWLRQV��YHWHUDQV�RUJDQL]DWLRQV��0DVRQLF�/RGJHV��,�2�2�)��/RGJHV��:��2��:�
/RGJHV��.��RI�3��/RGJHV��.QLJKWV�RI�&ROXPEXV�/RGJHV��%�3�2�(��/RGJHV��
$PHULFDQ�/HJLRQ��/LRQV�&OXE��5RWDU\�&OXE��&KDPEHUV�RI�&RPPHUFH��.LZDQLV
&OXEV�DQG�RWKHU�FLYLF�RUJDQL]DWLRQV��([DPSOHV�RI�WD[DEOH�WUDQVDFWLRQV�DUH�DV
IROORZV�

����,I�D�0DVRQLF�/RGJH�FRQGXFWV�D�GDQFH�DQG�FKDUJHV�DGPLVVLRQ�WKHUHIRUH�
WKH�JURVV�SURFHHGV�GHULYHG�IURP�WKH�VDOH�RI�VXFK�WLFNHWV�DUH�VXEMHFW�WR�WD[�
����,I�.LZDQLV�RU�DQ\�RWKHU�FLYLF�RUJDQL]DWLRQ�VSRQVRUV�D�URGHR�DQG�UHFHLYHV
D�FHUWDLQ�SHUFHQWDJH�RI�WKH�JURVV�UHFHLSWV�WKH\�ZLOO�EH�UHTXLUHG�WR�UHSRUW�DQG
UHPLW�WKH�WD[�RQ�WKH�JURVV�SURFHHGV�GHULYHG�IURP�VDOHV�RI�WLFNHWV�RI
DGPLVVLRQ�WKHUHWR�
����'RQDWLRQV�LQ�WKH�IRUP�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RI�LWHPV�SXUFKDVHG
H[HPSW�IRU�UHVDOH�WR�IUDWHUQDO��UHOLJLRXV��FLYLF��FKDULWDEOH�RU�HGXFDWLRQDO
VRFLHWLHV�RU�RUJDQL]DWLRQV�DUH�WD[DEOH�WR�WKH�GRQRU�DV�D�FRQVXPHU�XVHU�

�G��([HPSWLRQV�DQG�H[FOXVLRQV�



����3URYLGHG��KRZHYHU��VHUYLFHV�RI�SULQWLQJ��FRS\LQJ�RU�SKRWRFRS\LQJ
SHUIRUPHG�E\�D�VFLHQWLILF�DQG�HGXFDWLRQDO�OLEUDU\�VXVWDLQHG�E\�GXHV�SDLG�E\
PHPEHUV�VKDULQJ�WKH�XVH�RI�VXFK�VHUYLFHV�ZLWK�VWXGHQWV�LQWHUHVWHG�LQ
JHRORJ\��SHWUROHXP��HQJLQHHULQJ�RU�WKH�OLNH�DUH�VSHFLILFDOO\�H[FOXGHG�IURP
WD[DWLRQ�
����7KH�ILUVW�6HYHQW\�ILYH�7KRXVDQG�'ROODUV�����������RI�JURVV�UHFHLSWV�E\
DQ�RUJDQL]DWLRQ�H[HPSW�IURP�WD[DWLRQ�SXUVXDQW�WR�6HFWLRQ�����F�����RI�WKH
,QWHUQDO�5HYHQXH�&RGH�UHFHLYHG�IRU�WKH�VDOH�RI�WLFNHWV�DQG�FRQFHVVLRQV�DW
DWKOHWLF�HYHQWV�LV�VSHFLILFDOO\�H[HPSW�IURP�WD[DWLRQ�VR�ORQJ�DV�QR�VDOHV�WD[
LV�FROOHFWHG�IURP�WKH�SXUFKDVHU��6DOHV�LQ�H[FHVV�RI�6HYHQW\�ILYH�7KRXVDQG
'ROODUV�����������RU�JURVV�UHFHLSWV�IURP�WKH�VDOHV�RI�DQ\WKLQJ�RWKHU�WKDQ
WLFNHWV�DQG�FRQFHVVLRQV�DW�DWKOHWLF�HYHQWV�DUH�VXEMHFW�WR�WD[DWLRQ��(DFK
RUJDQL]DWLRQ�IDOOLQJ�ZLWKLQ�WKH�H[HPSWLRQ�PXVW�ILOH�VDOHV�WD[�UHSRUWV�IRU
HDFK�SHULRG��UHSRUWLQJ�WRWDO�JURVV�VDOHV�DQG�WKHQ�LQGLFDWLQJ�DV�H[HPSW�WKH
DPRXQW�RI�VDOHV�RI�WLFNHWV�DQG�FRQFHVVLRQV�PDGH�GXULQJ�WKH�SHULRG��$OO�VDOHV
RI�WLFNHWV�DQG�FRQFHVVLRQV�LQ�H[FHVV�RI������������DUH�VXEMHFW�WR�WD[DWLRQ�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������&KLURSRGLVWV��RVWHRSDWKV�DQG�FKLURSUDFWRUV
�D��:KHQ�FKLURSRGLVWV��RVWHRSDWKV�RU�FKLURSUDFWRUV�VHOO�VXFK�LWHPV�DV��RYHU�WKH�
FRXQWHU�GUXJV��KHDWLQJ�SDGV��DSSOLDQFHV�RU�RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�WR
SXUFKDVHUV�DSDUW�IURP�WKHLU�UHQGHULQJ�RI�VHUYLFH�DV�FKLURSRGLVWV��RVWHRSDWKV�RU
FKLURSUDFWRUV��WKH\�PXVW�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[��6DOHV�RI�YLWDPLQV�
PLQHUDOV�DQG�GLHWDU\�VXSSOHPHQWV�E\�D�OLFHQVHG�FKLURSUDFWRU�WR�D�SHUVRQ�ZKR�LV�WKH
SDWLHQW�RI�VXFK�FKLURSUDFWRU�DW�WKH�SK\VLFDO�ORFDWLRQ�ZKHUH�WKH�FKLURSUDFWRU
SURYLGHV�FKLURSUDFWLF�FDUH�RU�VHUYLFHV�WR�VXFK�SDWLHQW�DUH�H[HPSW�IURP�VDOHV�WD[�
>���2�6������������@
�E��&KLURSRGLVWV��RVWHRSDWKV�DQG�FKLURSUDFWRUV�DUH�HQJDJHG�LQ�SURIHVVLRQV�DQG
SULPDULO\�UHQGHU�VHUYLFH��7R�WKH�H[WHQW�WR�ZKLFK�WKH\�HQJDJH�LQ�VXFK�SURIHVVLRQV�
WKH\�DUH�QRW�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�WR
SXUFKDVHUV�ZLWKLQ�WKH�PHDQLQJ�RI�WKH�&RGH��&RQVHTXHQWO\��WKH\�DUH�QRW�UHTXLUHG�WR
UHPLW�VDOHV�WD[�PHDVXUHG�E\�WKHLU�UHFHLSWV�IURP�HQJDJLQJ�LQ�VXFK�SURIHVVLRQV�
LQFOXGLQJ�UHFHLSWV�IURP�ERWK�VHUYLFHV�DQG�WDQJLEOH�SHUVRQDO�SURSHUW\�GLVSHQVHG
LQFLGHQWDOO\�WR�VXFK�VHUYLFH��+RZHYHU��WKH�FKLURSRGLVW��RVWHRSDWK��DQG�FKLURSUDFWRU
PXVW�SD\�VDOHV�RU�XVH�WD[�ZKHQ�SXUFKDVLQJ�VXFK�WDQJLEOH�SHUVRQDO�SURSHUW\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������HII��������@

��������������&OLSSLQJ�DQG�LQIRUPDWLRQ�EXUHDXV
�D��6DOHV�RI�SUHVV�FOLSSLQJV�DUH�QRW�WD[DEOH��,I�D�SUHVV�FOLSSLQJ�EXUHDX�PHUHO\
IXUQLVKHV�VSHFLDO�LQIRUPDWLRQ�GHULYHG�IURP�SUHVV�FOLSSLQJV�WR�ZKLFK�LW�UHWDLQV�WLWOH�
LWV�UHFHLSWV�DUH�GHHPHG�WR�EH�GHULYHG�IURP�UHQGHULQJ�VHUYLFH�DQG�QRW�WD[DEOH��6DOHV
RI�GXSOLFDWH�SKRWRFRSLHV�RI�SUHVV�FOLSSLQJV�DUH�WD[DEOH�
�E��6DOHV�RI�OLVWV�RI�QDPHV��VWDWLVWLFV�DQG�RWKHU�LQIRUPDWLRQ�LQ�WKH�IRUP�RI�FDUGV�
VKHHWV�RU�RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�DUH�WD[DEOH�

��������������5HWDLOHUV�RI�FORWKLQJ
�D��3HUVRQV�ZKR�HQJDJH�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�FORWKLQJ�WR�SXUFKDVHUV�IRU�XVH�RU
FRQVXPSWLRQ�DQG�QRW�IRU�UHVDOH�PXVW�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[�ZKHQ
PDNLQJ�VXFK�VDOHV�ZKHWKHU�VXFK�FORWKLQJ�LV�VROG�DV�D�VWRFN�RU�VWDQGDUG�LWHP�RU
ZKHWKHU�LW�LV�SURGXFHG�RQ�VSHFLDO�RUGHU�IRU�WKH�SXUFKDVHU��6XLWV��KDWV�DQG�RWKHU



IRUPV�RI�FORWKLQJ��ZKHQ�PDGH�RQ�VSHFLDO�RUGHU��VHUYH�VXEVWDQWLDOO\�WKH�VDPH
IXQFWLRQ�DV�VWRFN�RU�VWDQGDUG�FORWKLQJ�LWHPV�WKDW�DUH�VROG�
�E��,Q�FRPSXWLQJ�VDOHV�WD[�OLDELOLW\�RQ�WKH�VDOH�RI�FXVWRP�PDGH�FORWKLQJ��QR
GHGXFWLRQ�PD\�EH�WDNHQ�IRU�WKH�FRVW�RI�ODERU�LQYROYHG�LQ�SURGXFWLQJ�WKH�ILQLVKHG
LWHP�IRU�VDOH��7KLV�LV�WUXH�ZKHWKHU�VXFK�SURGXFWLRQ�ODERU�LV�LQFOXGHG�LQ�D�OXPS�VXP
SULFH�ZLWK�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�ZKHWKHU�VXFK�SURGXFWLRQ�ODERU�LV�SULFHG
VHSDUDWHO\�IURP�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\��7KH�WKLQJ�WKDW�LV�EHLQJ�VROG�LV�WKH
ILQLVKHG�LWHP�RI�FORWKLQJ��DQG�WKH�FRVW�RI�ODERU�LQYROYHG�LQ�PDNLQJ�VXFK�LWHP�LV�QR
PRUH�GHGXFWLEOH�WKDQ�LV�WKH�FRVW�RI�ODERU�WKDW�LV�LQYROYHG�LQ�SURGXFLQJ�D�VWRFN�RU
VWDQGDUG�LWHP�IRU�VDOH�

��������������7DLORUV��FORWKLHUV��GUHVVPDNHUV��DQG�PLOOLQHUV
�D��7RWDO�JURVV�UHFHLSWV�IURP�DOO�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�E\�FXVWRP
WDLORUV��FORWKLHUV��GUHVVPDNHUV�DQG�PLOOLQHUV�IRU�FRQVXPSWLRQ�RU�XVH�DUH�VXEMHFW�WR
WD[DWLRQ��ZLWK�QR�GHGXFWLRQ�IRU�VHUYLFHV�RU�RWKHU�FRVWV�
�E��:KHQ�VXFK�D�SHUVRQ�GRHV�QRW�SURYLGH�WKH�JRRGV�ZRUNHG�XSRQ�DQG�VHOOV�VHUYLFHV
RQO\��VXFK�VHUYLFHV�DUH�H[HPSW�HYHQ�WKRXJK�WKH\�PD\�LQFOXGH�LQFLGHQWDO�DQG
QHJOLJLEOH�LWHPV�RI�PDWHULDO�OLNH�WKUHDG��WDSH��EXWWRQV��HWF���EXW�WKH�VDOH�RI�LWHPV
VXFK�DV�WKUHDG��WDSH��EXWWRQV��HWF��WR�KLP�DUH�WD[DEOH�
�F��:KHUH�UHDG\�WR�ZHDU�VXLWV��GUHVVHV��KDWV��HWF���DUH�VROG�DW�DQ�HVWDEOLVKHG�SULFH�
FKDUJHV�IRU�DOWHUDWLRQV�DUH�QRW�WD[DEOH�RQO\�LI�FKDUJHG�VHSDUDWHO\��,I�VXFK�DOWHUDWLRQV
LQYROYH�WKH�VDOH�RI�PDWHULDO�VXFK�DV�OLQLQJV��WULPPLQJV��HWF���WKH�WD[�DSSOLHV�WR�WKH
WRWDO�FKDUJH�XQOHVV�WKH�PDWHULDO�LV�ELOOHG�VHSDUDWHO\�

��������������*ROI�DQG�FRXQWU\�FOXEV
�D��6DOHV�DQG�OHDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�IRRG�
EHYHUDJHV��ORFNHU�UHQWDO��FOXE�VWRUDJH��FDUW�VHUYLFH�FKDUJHV��SRRO�UHQWDO��URRP�UHQWDO�
JROI�VKRS�VDOHV��DQG�SUR�VKRS�VDOHV�DUH�VXEMHFW�WR�VDOHV�WD[�
�E��0HPEHUVKLS�GXHV��WHQQLV�GXHV��SRRO�GXHV�DQG�DQ\�RWKHU�GXHV�FKDUJHG�E\�D�FOXE�
RU�VLPLODU�EXVLQHVV�RU�HVWDEOLVKPHQW��UHTXLUHG�DV�D�FRQGLWLRQ�SUHFHGHQW�WR
PHPEHUVKLS��DUH�VXEMHFW�WR�VDOHV�WD[�
�F��6ZLP��WHQQLV��JROI�DQG�RWKHU�OHVVRQV�JLYHQ�DW�D�FOXE�RU�FRXQWU\�FOXE�DUH�VXEMHFW
WR�VDOHV�WD[�XQOHVV�WKH�FOXE�RU�FRXQWU\�FOXE�LV�PHUHO\�D�FRQGXLW�IRU�WKH�LQVWUXFWRU�DQG
WKH�HQWLUH�IHH�FKDUJHG�IRU�WKH�OHVVRQ�LV�WXUQHG�RYHU�WR�WKH�LQVWUXFWRU�ZKR�WDXJKW�WKH
OHVVRQ�DQG�UHSRUWHG�IRU�LQFRPH�SXUSRVHV�
�G��)HHV�IRU�LQVWUXFWLRQDO�VHUYLFHV�DW�ORFDWLRQV�ZKHUH�QR�PHPEHUVKLS�GXHV�DUH
FKDUJHG�DQG�WKHUH�LV�QR�PHPEHU�QRQ�PHPEHU�GLIIHUHQFH�LQ�IHHV��ZLOO�EH�FRQVLGHUHG
WKH�SURYLVLRQ�RI�QRQWD[DEOH�VHUYLFHV�
�H��&OXE�DQG�FRXQWU\�FOXE�LQLWLDWLRQ�IHHV��GHILQHG�DV�DQ\�SD\PHQW��FRQWULEXWLRQ��RU
ORDQ��UHTXLUHG�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�PHPEHUVKLS��ZKHWKHU�RU�QRW�VXFK
SD\PHQW��FRQWULEXWLRQ�RU�ORDQ�LV�HYLGHQFHG�E\�D�FHUWLILFDWH�RI�LQWHUHVW�RU
LQGHEWHGQHVV�RU�VKDUH�RI�VWRFN��DQG�LUUHVSHFWLYH�RI�WKH�SHUVRQ�RU�RUJDQL]DWLRQ�WR
ZKRP�SDLG��FRQWULEXWHG�RU�ORDQHG��JUHHQV�IHHV�DQG�RWKHU�IHHV�FKDUJHG�WR�PHPEHUV
DQG�IHHV�FKDUJHG�WR�PHPEHUV�ZKR�EULQJ�JXHVW�V��WR�HQMR\�D�FOXE
V�VZLPPLQJ��JROI�
WHQQLV�RU�RWKHU�IDFLOLW\�DUH�VXEMHFW�WR�VDOHV�WD[���)HHV��LQFOXGH�IUHH�RU
FRPSOLPHQWDU\�GXHV�RU�IHHV�ZKLFK�VKDOO�KDYH�WKH�YDOXH�HTXLYDOHQW�WR�WKH�FKDUJH�WKDW
ZRXOG�KDYH�RWKHUZLVH�EHHQ�PDGH�
�I��&DUW�IHHV��FDUW�ULGHU�IHHV��FDUW�VHUYLFH�FKDUJHV��GULYLQJ�UDQJH�IHHV��FDUW�UHQWDO��DQG
FDUW�VWRUDJH�IHHV�DUH�VXEMHFW�WR�VDOHV�WD[�
�J��*URVV�UHFHLSWV�IURP�VDOHV�RI�VWRFN�FHUWLILFDWHV�UHFHLYHG�E\�D�FRXQWU\�FOXE�IURP
LWV�PHPEHUV�ZKHQ�PHPEHUV�PXVW�SXUFKDVH�VWRFN�WR�JDLQ�DFFHVV�WR�WKH�FOXE
V



IDFLOLWLHV�FRQVWLWXWH�GXHV�RU�IHHV�IRU�WKH�XVH�RI�IDFLOLWLHV�RU�VHUYLFHV�UHQGHUHG�DW�D
KHDOWK�VSD��FOXE�RU�DQ\�VLPLODU�IDFLOLW\�RU�EXVLQHVV�DQG�DUH�VXEMHFW�WR�VDOHV�WD[�
)XUWKHUPRUH��ZKHUH�PHPEHUV�PXVW�SXUFKDVH�VWRFN�WR�JDLQ�DFFHVV�WR�WKH�FOXE
V
IDFLOLWLHV��DQ\�VWRFN�WUDQVIHU�IHH�LV�VLPLODUO\�VXEMHFW�WR�VDOHV�WD[��>6HH�����2�6�
��������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII��������@

��������������&RLQV�DQG�EXOOLRQ�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������&RPSOLPHQWDU\�WLFNHWV��SDVVHV��GXHV��IHHV
�D��&RPSOLPHQWDU\�WLFNHWV��SDVVHV��GXHV��RU�IHHV�DUH�GHILQHG�WR�EH�DQ\�PHWKRG��RUDO
RU�ZULWWHQ��ZKHUHE\�D�SDWURQ�JDLQV�DFFHVV�WR�D�SODFH�RI�HQWHUWDLQPHQW��UHFUHDWLRQ�RU
DPXVHPHQW�ZLWKRXW�EHLQJ�FKDUJHG��ZKHQ�WKHUH�LV�UHJXODUO\�D�FKDUJH�IRU�VXFK
DGPLVVLRQ�RU�DFFHVV�
�E��)RU�VDOHV�WD[�SXUSRVHV��FRPSOLPHQWDU\�WLFNHWV��SDVVHV��GXHV��RU�IHHV�DUH�GHFODUHG
WR�KDYH�D�YDOXH�HTXLYDOHQW�WR�WKH�FXVWRPDU\�VDOHV�SULFH�RI�VLPLODU�LWHPV��GXHV��RU
IHHV�RI�OLNH�NLQG�RU�FKDUDFWHU��>6HH�����2�6������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

��������������&RPSXWHUV�DQG�UHODWHG�V\VWHPV���KDUGZDUH��DQG��VRIWZDUH�
GHILQHG
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����&RPSXWHU��PHDQV�DQ�HOHFWURQLF�GHYLFH�WKDW�DFFHSWV�LQIRUPDWLRQ�LQ
GLJLWDO�RU�VLPLODU�IRUP�DQG�PDQLSXODWHV�LW�IRU�D�UHVXOW�EDVHG�RQ�D�VHTXHQFH
RI�LQVWUXFWLRQV��>���2�6����������@
�����&RPSXWHU�KDUGZDUH��PHDQV�WKH�PDFKLQH�DQG�DOO�RI�LWV�FRPSRQHQWV
DQG�DFFHVVRULHV�WKDW�PDNH�XS�WKH�SK\VLFDO�FRPSXWHU�DVVHPEO\�
�����&RPSXWHU�VRIWZDUH��PHDQV�D�VHW�RI�FRGHG�LQVWUXFWLRQV�GHVLJQHG�WR
FDXVH�D��FRPSXWHU��RU�DXWRPDWLF�GDWD�SURFHVVLQJ�HTXLSPHQW�WR�SHUIRUP�D
WDVN��>���2�6����������@
�����&RPSXWHU�VRIWZDUH�PDLQWHQDQFH�FRQWUDFW��PHDQV�D�FRQWUDFW�WKDW
REOLJDWHV�D�YHQGRU�RI�FRPSXWHU�VRIWZDUH�WR�SURYLGH�D�FXVWRPHU�ZLWK�IXWXUH
XSGDWHV�RU�XSJUDGHV�WR�FRPSXWHU�VRIWZDUH��VXSSRUW�VHUYLFHV�ZLWK�UHVSHFW�WR
FRPSXWHU�VRIWZDUH�RU�ERWK�
�����(OHFWURQLF��PHDQV�UHODWLQJ�WR�WHFKQRORJ\�KDYLQJ�HOHFWULFDO��GLJLWDO�
PDJQHWLF��ZLUHOHVV��RSWLFDO��HOHFWURPDJQHWLF��RU�VLPLODU�FDSDELOLWLHV��>��
2�6����������@
�����/RDG�DQG�OHDYH��PHDQV�GHOLYHU\�WR�WKH�SXUFKDVHU�E\�XVH�RI�D�WDQJLEOH
VWRUDJH�PHGLD�ZKHUH�WKH�WDQJLEOH�VWRUDJH�PHGLD�LV�QRW�SK\VLFDOO\�WUDQVIHUUHG
WR�WKH�SXUFKDVHU�
�����3UHZULWWHQ�FRPSXWHU�VRIWZDUH��PHDQV��FRPSXWHU�VRIWZDUH���LQFOXGLQJ
SUHZULWWHQ�XSJUDGHV��ZKLFK�LV�QRW�GHVLJQHG�DQG�GHYHORSHG�E\�WKH�DXWKRU�RU
RWKHU�FUHDWRU�WR�WKH�VSHFLILFDWLRQV�RI�D�VSHFLILF�SXUFKDVHU��7KH�FRPELQLQJ�RI
WZR�RU�PRUH�SUHZULWWHQ�FRPSXWHU�VRIWZDUH�SURJUDPV�RU�SUHZULWWHQ�SRUWLRQV
WKHUHRI�GRHV�QRW�FDXVH�WKH�FRPELQDWLRQ�WR�EH�RWKHU�WKDQ�SUHZULWWHQ
FRPSXWHU�VRIWZDUH��3UHZULWWHQ�VRIWZDUH�LQFOXGHV�VRIWZDUH�GHVLJQHG�DQG
GHYHORSHG�E\�WKH�DXWKRU�RU�RWKHU�FUHDWRU�WR�WKH�VSHFLILFDWLRQV�RI�D�VSHFLILF



SXUFKDVHU�ZKHQ�LW�LV�VROG�WR�D�SHUVRQ�RWKHU�WKDQ�WKH�SXUFKDVHU��>���2�6��
��������@
�����0DQGDWRU\�FRPSXWHU�VRIWZDUH�PDLQWHQDQFH�FRQWUDFW��PHDQV�D
FRPSXWHU�VRIWZDUH�PDLQWHQDQFH�FRQWUDFW�WKDW�WKH�FXVWRPHU�LV�REOLJDWHG�E\
FRQWUDFW�WR�SXUFKDVH�DV�D�FRQGLWLRQ�WR�WKH�UHWDLO�VDOH�RI�FRPSXWHU�VRIWZDUH�
�����2SWLRQDO�FRPSXWHU�PDLQWHQDQFH�FRQWUDFW��PHDQV�D�FRPSXWHU
VRIWZDUH�PDLQWHQDQFH�FRQWUDFW�WKDW�D�FXVWRPHU�LV�QRW�REOLJDWHG�WR�SXUFKDVH
DV�D�FRQGLWLRQ�WR�WKH�UHWDLO�VDOH�RI�FRPSXWHU�VRIWZDUH�

�E��6DOH�RU�UHQWDO�RI�D�FRPSXWHU��7KH�VDOH�RI�D�FRPSXWHU�DQG�LWV�UHODWHG
FRPSRQHQWV�LV�VXEMHFW�WR�VDOHV�RU�XVH�WD[��7KH�UHQWDO�RI�D�FRPSXWHU�DQG�LWV�UHODWHG
FRPSRQHQWV��LQFOXGLQJ�WHUPLQDO�HTXLSPHQW��KDUGZDUH��LV�VXEMHFW�WR�VDOHV�WD[�
�F��6DOH�RI�SUHZULWWHQ�FRPSXWHU�VRIWZDUH��7KH�VDOH�RI�SUHZULWWHQ�FRPSXWHU
VRIWZDUH�GHOLYHUHG�LQ�D�WDQJLEOH�PHGLD�IRUPDW�LV�WD[DEOH��3UHZULWWHQ�FRPSXWHU
VRIWZDUH�GHOLYHUHG�E\�PHDQV�RI��ORDG�DQG�OHDYH��LV�DOVR�WD[DEOH�
�G��0DLQWHQDQFH�FRQWUDFW�VROG�ZLWK�SUHZULWWHQ�FRPSXWHU�VRIWZDUH��7KH
WD[DELOLW\�RI�D�PDLQWHQDQFH�FRQWUDFW�VROG�ZLWK�SUHZULWWHQ�FRPSXWHU�VRIWZDUH
GHOLYHUHG�LQ�D�WDQJLEOH�PHGLD�IRUPDW�GHSHQGV�RQ�ZKHWKHU�WKH�PDLQWHQDQFH�FRQWUDFW
LV�PDQGDWRU\�RU�RSWLRQDO�

����,I�WKH�FRQWUDFW�LV�PDQGDWRU\��WKH�HQWLUH�VDOH�SULFH��LQFOXGLQJ�WKH�FKDUJH
IRU�WKH�FRQWUDFW��LV�VXEMHFW�WR�WD[�
����7KH�FKDUJH�IRU�DQ�RSWLRQDO�FRQWUDFW�VKDOO�EH�VXEMHFW�WR�WD[DWLRQ�

�$��,I�LW�SURYLGHV�RQO\�XSJUDGHV�RU�XSGDWHV�ZKLFK�LQFOXGH
SUHZULWWHQ�FRPSXWHU�VRIWZDUH�GHOLYHUHG�LQ�D�WDQJLEOH�PHGLD�IRUPDW�
RU�
�%��,I�LW�SURYLGHV�ERWK�XSJUDGHV�RU�XSGDWHV�DQG�VXSSRUW�VHUYLFHV�
DQG�WKH�IHH�IRU�WKH�VXSSRUW�VHUYLFHV�LV�QRW�VWDWHG�VHSDUDWHO\�

����,I�WKH�FRQWUDFW�LV�RSWLRQDO�DQG�SURYLGHV�RQO\�PDLQWHQDQFH�DJUHHPHQW
VXSSRUW�VHUYLFHV��WKH�FRQWUDFW�LV�QRW�WD[DEOH�

�H��:ULWWHQ�WUDLQLQJ�PDWHULDOV��:ULWWHQ�WUDLQLQJ�PDWHULDOV�DUH�WD[DEOH��DOWKRXJK�WKH
WUDLQLQJ�VHUYLFHV�WKHPVHOYHV�DUH�QRW�
�I��0RGLILFDWLRQV�WR�SUHZULWWHQ�FRPSXWHU�VRIWZDUH��0RGLILFDWLRQV�WR��SUHZULWWHQ
FRPSXWHU�VRIWZDUH��GR�QRW�UHVXOW�LQ�WKH�SURGXFWLRQ�RI�FXVWRP�FRPSXWHU�VRIWZDUH�
:KHUH�D�SHUVRQ�PRGLILHV�RU�HQKDQFHV�FRPSXWHU�VRIWZDUH�RI�ZKLFK�WKH�SHUVRQ�LV�QRW
WKH�DXWKRU�RU�FUHDWRU��WKH�SHUVRQ�VKDOO�EH�GHHPHG�WR�EH�WKH�DXWKRU�RU�FUHDWRU�RQO\
RI�VXFK�SHUVRQ
V�PRGLILFDWLRQV�RU�HQKDQFHPHQWV��3UHZULWWHQ�VRIWZDUH�RU�D
SUHZULWWHQ�SRUWLRQ�WKHUHRI�WKDW�LV�PRGLILHG�RU�HQKDQFHG�WR�DQ\�GHJUHH��ZKHUH�VXFK
PRGLILFDWLRQ�RU�HQKDQFHPHQW�LV�GHVLJQHG�DQG�GHYHORSHG�WR�WKH�VSHFLILFDWLRQV�RI�D
VSHFLILF�SXUFKDVHU��UHPDLQV�SUHZULWWHQ�VRIWZDUH��SURYLGHG��KRZHYHU��WKDW�ZKHUH
WKHUH�LV�D�UHDVRQDEOH��VHSDUDWHO\�VWDWHG�FKDUJH�RU�DQ�LQYRLFH�RU�RWKHU�VWDWHPHQW�RI
WKH�SULFH�LV�JLYHQ�WR�WKH�SXUFKDVHU�IRU�VXFK�PRGLILFDWLRQ�RU�HQKDQFHPHQW��VXFK
PRGLILFDWLRQ�RU�HQKDQFHPHQW�VKDOO�QRW�FRQVWLWXWH�SUHZULWWHQ�FRPSXWHU�VRIWZDUH��>��
2�6�����������@
�J��&XVWRP�FRPSXWHU�VRIWZDUH��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ��WKH�WHUP��FXVWRP
FRPSXWHU�VRIWZDUH��PHDQV�D�SURJUDP�SUHSDUHG�WR�WKH�VSHFLDO�RUGHU�RI�D�FXVWRPHU�
7KH�VDOH�RI�D�FXVWRP�FRPSXWHU�SURJUDP�LV�D�VHUYLFH�WUDQVDFWLRQ��DQG�WKHUHIRUH��LV
QRW�VXEMHFW�WR�WD[��,Q�DGGLWLRQ��FKDUJHV�IRU�PDLQWHQDQFH�DUH�QRW�WD[DEOH�
�K��6RIWZDUH�SXUFKDVHG�ZLWK�FRPSXWHU��7KH�FKDUJH�IRU�SUHZULWWHQ�FRPSXWHU
VRIWZDUH�SXUFKDVHG�ZLWK�D�FRPSXWHU�LV�VXEMHFW�WR�WD[��,I�D�FRPSXWHU�LV�ERXJKW�ZLWK
FXVWRP�VRIWZDUH�DQG�WKH�FKDUJH�IRU�WKH�VRIWZDUH�LV�QRW�VHSDUDWHO\�VWDWHG��WKH�HQWLUH
SXUFKDVH�SULFH�LV�VXEMHFW�WR�WD[��,Q�DGGLWLRQ��WKH�HQWLUH�FKDUJH�LV�VXEMHFW�WR�WD[�LI
PRGLILFDWLRQV�DUH�UHTXLUHG�DQG�WKH�FKDUJH�IRU�WKH�PRGLILFDWLRQV�LV�QRW�VHSDUDWHO\



VWDWHG�DQG�UHFRUGV�GR�QRW�DGHTXDWHO\�GRFXPHQW�WKH�H[WHQW�RI�WKH�PRGLILFDWLRQV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

��������������&RQFUHWH�PL[HU�WUXFNV
�D��$�FRQFUHWH�PL[LQJ�XQLW�PRXQWHG�RQ�D�WUXFN�LV�FODVVLILHG�DV�PDFKLQHU\�XVHG
GLUHFWO\�LQ�PDQXIDFWXULQJ�DQG�VXFK�PL[LQJ�XQLW�PD\�EH�SXUFKDVHG�H[HPSW�IURP
VDOHV�DQG�XVH�WD[�
�E��7KH�WHUP��PL[LQJ�XQLW��LV�UHVWULFWHG�WR�WKH�URWDWLQJ�PL[HU�DQG�WKH�DFFHVVRULHV
QHFHVVDU\�IRU�FRQQHFWLQJ�LW�ZLWK�WKH�PRWRU��:KHUH�D�VHSDUDWH�PRWRU�RSHUDWHV�WKH
URWDWLQJ�PL[HU�H[FOXVLYHO\��VXFK�PRWRU�LV�H[HPSW�IURP�WKH�VDOHV�WD[��EXW�ZKHUH�D
PRWRU�RSHUDWHV�WKH�WUXFN�DQG�DOVR�WKH�URWDWLQJ�PL[HU��WKH�PRWRU�LV�UHJDUGHG�DV�D�SDUW
RI�WKH�WUXFN�SURSHU��DQG�UHSDLU�RU�UHSODFHPHQW�SDUWV�DUH�QRW�H[HPSW��5HSDLU�RU
UHSODFHPHQW�SDUWV�IRU�WKH�PL[LQJ�XQLW�LWVHOI�DUH�H[HPSW��EXW�WLUHV��WXEHV��EDWWHULHV�
RLO��DQG�DOO�UHSDLU�RU�UHSODFHPHQW�SDUWV�IRU�WKH�WUXFN�SRUWLRQ�RI�WKH�PL[HU�WUXFN�DUH
WD[DEOH�
�F��7KH�WD[�DSSOLHV�WR�VDOHV�RI�FRQFUHWH�SURGXFHG�LQ�FRQFUHWH�PL[HU�WUXFNV��7KH
DPRXQW�RQ�ZKLFK�WKH�WD[�PXVW�EH�FRPSXWHG�LQFOXGHV�WKH�FKDUJH�IRU�WKH�FRQFUHWH�DV
ZHOO�DV�DQ\�RWKHU�VHUYLFH�FKDUJHV�FRQQHFWHG�ZLWK�VXFK�VDOH�H[FHSW�VHSDUDWHO\�VWDWHG
WUDQVSRUWDWLRQ�RU�GUD\DJH�FKDUJHV��>�6HH�����2�6�������@
�G��6DOHV�RI�UHGL�PL[HG�FRQFUHWH�E\�D�FRQFUHWH�FRPSDQ\�YLD�D�FRQFUHWH�PL[LQJ�WUXFN
WR�D�SHUVRQ�ZKR�KROGV�D�VDOHV�WD[�SHUPLW�IRU�XVH�LQ�HUHFWLQJ�DQ�DUWLFOH�RI�WDQJLEOH
SHUVRQDO�SURSHUW\��VXFK�DV�D�VLJQ��ZKHUH�WKH�SHUVRQ�KDV�FODLPHG�H[HPSWLRQ�IURP�WKH
VDOH�RI�WKH�FRQFUHWH�DV�D�SXUFKDVH�IRU�UHVDOH�LV�H[HPSW�IURP�VDOHV�WD[�ZKHQ�LQYRLFHG
WR�WKH�SXUFKDVHU�E\�WKH�FRQFUHWH�FRPSDQ\��VLQFH�WKH�SXUFKDVHU�ZLOO�ELOO�RXW�WKH
FRQFUHWH�WR�LWV�FXVWRPHU�DQG�DGG�VDOHV�WD[�RQ�WKH�FKDUJH�ZKLFK�WKH\�ELOO�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&RQVLJQHG�SURSHUW\
6HOOHUV�RI�SURSHUW\�KHOG�RQ�FRQVLJQPHQW�DUH�UHTXLUHG�WR�LQFOXGH�WKH�JURVV

SURFHHGV�RI�VDOHV�RI�VXFK�SURSHUW\�LQ�VDOHV�WD[�UHWXUQV�ILOHG�XQGHU�WKH�6DOHV�7D[
&RGH�

��������������7D[DELOLW\�RI�VDOHV�WR�FRQWUDFWRUV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

��������������&RQWUDFWRUV�DQG�VXEFRQWUDFWRUV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���
�������5HYRNHG�DW����2N�5HJ�������HII�������@

��������������&RPPXQLW\�DFWLRQ�DJHQFLHV�DQG�RWKHU�QRQ�SURILW�FRUSRUDWLRQV
6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�RUJDQL]DWLRQV�ZKLFK�DUH�FRPPXQLW\

DFWLRQ�DJHQFLHV�RU�QRQSURILW�FRUSRUDWLRQV�LQFOXGLQJ�WKRVH�WKDW�DUH�IHGHUDOO\�IXQGHG
DUH�VXEMHFW�WR�VWDWH�DQG�ORFDO�VDOHV�DQG�XVH�WD[�XQOHVV�WKHUH�LV�D�VSHFLILF�H[HPSWLRQ
ZKLFK�DSSOLHV�

��������������&RWWRQ�JLQV�>5(92.('@



>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

��������������6WRUH�FRXSRQV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ
������HII�������@

��������������0DGH�WR�RUGHU�DQG�FXVWRP�VDOHV
:KHUH�SHUVRQV�FRQWUDFW�WR�PDQXIDFWXUH��FRPSRXQG��SURFHVV�RU�IDEULFDWH

WKHLU�PDWHULDOV�LQWR�DUWLFOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DFFRUGLQJ�WR�WKH�VSHFLDO
RUGHU�RI�WKHLU�FXVWRPHUV��WKH�WRWDO�UHFHLSWV�IURP�WKH�VDOHV�RI�VXFK�DUWLFOHV�DUH�VXEMHFW
WR�WD[��7KH�VHOOHU�PD\�QRW�GHGXFW�DQ\�RI�KLV�FRVWV��QRU�FDQ�KH�GHGXFW�DQ\�RI�KLV
FKDUJHV�IRU�ODERU�RU�VHUYLFHV��ZKLFK�DUH�DQ�LWHP�RI�WKH�SURGXFWLRQ�RU�IDEULFDWLRQ
FRVWV�RI�WKH�DUWLFOH��WR�DUULYH�DW�WKH�DPRXQW�RI�JURVV�UHFHLSWV�VXEMHFW�WR�WD[��$UWLFOHV
FRPPRQO\�PDGH�WR�RUGHU�DUH�FXUWDLQV��GUDSHULHV��WHQWV��DZQLQJV��FORWKLQJ��DQG
VOLSFRYHUV��7KH�SHUVRQ�PDNLQJ�VDOHV�RI�PDGH�WR�RUGHU�DQG�FXVWRP�PDGH�DUWLFOHV
PD\�SXUFKDVH�WKH�PDWHULDOV�ZKLFK�EHFRPH�D�FRPSRQHQW�RU�LQJUHGLHQW�RI�WKHLU
SURGXFWV�WD[�H[HPSW�SXUVXDQW�WR�D�YDOLG�VDOHV�WD[�SHUPLW��7KH�HTXLSPHQW��WRROV�DQG
VXSSOLHV�GLUHFWO\�XVHG�RU�FRQVXPHG�LQ�WKH�SURGXFWLRQ�RI�VXFK�DUWLFOHV�DQG�QRW
EHFRPLQJ�D�SDUW�WKHUHRI�DUH�VXEMHFW�WR�WD[�

��������������&ROOHFWLRQV�DQG�FROOHFWLEOHV
6DOHV�RI�VWDPSV�DQG�FXUUHQF\�DW�IDFH�YDOXH�DUH�QRW�WD[DEOH��6DOHV�RI�VWDPSV

DQG�FXUUHQF\�ZKLFK�GR�QRW�PHHW�WKH�H[HPSWLRQ�UHTXLUHPHQWV�RI�2$&�������������
IRU�FRQVLGHUDWLRQ�LQ�H[FHVV�RI�IDFH�YDOXH�DUH�WD[DEOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������&UDWHV�DQG�FUDWLQJ�FRPSDQLHV
�D��&UDWHV�VROG�WR�HQG�XVHUV�DUH�VXEMHFW�WR�VDOHV�WD[��7KH�HQWLW\�ZKR�EXLOGV�WKH�FUDWH
IRU�WKHLU�FXVWRPHU�VKRXOG�FKDUJH�WKH�DSSURSULDWH�WD[�RQ�WKHLU�VDOH�RI�WKH�FUDWH�WR
WKHLU�FXVWRPHU��&UDWHV�FUHDWHG�E\�D�FUDWLQJ�FRPSDQ\��DQG�XVHG�E\�WKH�FUDWLQJ
FRPSDQ\�WR�SDFN�WKHLU�FXVWRPHU
V�JRRGV��DUH�FRQVLGHUHG�WR�KDYH�EHHQ�VROG�WR�WKH
FXVWRPHU��DQG�WKH�ILUVW�XVH�RI�WKH�FUDWHV�LV�DW�WKH�WLPH�WKH�FUDWLQJ�FRPSDQ\�SDFNV�WKH
FUDWHV�ZLWK�WKH�FXVWRPHU
V�JRRGV�
�E��&UDWLQJ�FRPSDQLHV�DUH�QRW�XVXDOO\�FRQVLGHUHG�WR�EH�PDQXIDFWXUHUV��*HQHUDOO\�
FUDWLQJ�FRPSDQLHV�FUHDWH�FUDWHV�WR�RUGHU��DQG�LQ�PRVW�LQVWDQFHV�SDFNDJH�WKHLU
FXVWRPHU
V�JRRGV�ZLWKLQ�WKH�FUDWHV��7KH�FUDWLQJ�FRPSDQ\�VKRXOG�VHFXUH�IURP�WKH
7D[�&RPPLVVLRQ��D�VDOHV�WD[�SHUPLW��DQG�XVH�WKLV�SHUPLW�WR�SXUFKDVH�H[HPSW�IURP
VDOHV�WD[�WKRVH�LWHPV�ZKLFK�EHFRPH�D�SDUW�RI�WKH�FUDWHV�
�F��7KRVH�FUDWLQJ�FRPSDQLHV�ZKLFK�SURGXFH�VWDQGDUG�FUDWHV��DQG�ZKR�RSHUDWH�LQ�D
PDQQHU�FRQVLVWHQW�ZLWK�RWKHU�EXVLQHVVHV�ZKR�SURGXFH�SDFNDJLQJ�PDWHULDO��VXFK�DV
FDUGERDUG�ER[HV���DUH�PDQXIDFWXUHUV�RI�FUDWHV��0DQXIDFWXUHUV�RI�SDFNDJLQJ�PDWHULDO
GR�QRW�QRUPDOO\�SDFNDJH�WKHLU�FXVWRPHU
V�JRRGV��$�PDQXIDFWXUHU�RI�FUDWHV�VKRXOG
VHFXUH�IURP�WKH�7D[�&RPPLVVLRQ��D�0DQXIDFWXUHU
V�6DOHV�([HPSWLRQ�3HUPLW��ZKLFK
VKRXOG�EH�XVHG�E\�WKH�FUDWLQJ�FRPSDQ\�WR�SXUFKDVH��H[HPSW�IURP�6DOHV�7D[��WKRVH
LWHPV�ZKLFK�EHFRPH�D�SDUW�RI�WKH�FUDWH�
�G��&UDWHV�PD\�EH�VROG�H[HPSW�IURP�6DOHV�7D[�LI�WKH�FUDWH�LV�WUDQVSRUWHG�RXWVLGH�RI
2NODKRPD�EHIRUH�EHLQJ�XVHG�WR�SDFNDJH�JRRGV��,I�WKH�FUDWH�LV�XVHG�WR�SDFNDJH
JRRGV�ZLWKLQ�2NODKRPD��WKH�VDOH�RI�WKH�FUDWH�LV�VXEMHFW�WR�6DOHV�7D[��H[FHSW�DV
IROORZV�



�H��&UDWHV�VROG�WR�D�PDQXIDFWXUHU�RI�JRRGV�IRU�XVH�LQ�SDFNLQJ��VKLSSLQJ�RU
GHOLYHULQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�VDOH��PD\�EH�VROG�H[HPSW�IURP�VDOHV�WD[�LI
D�YDOLG�FODLP�RI�H[HPSWLRQ�LV�PDGH�E\�WKH�PDQXIDFWXUHU�RI�JRRGV��7KLV�H[HPSWLRQ
ZLOO�QRW�DSSO\�WR�FUDWHV�ZKLFK�DUH�QRW�GHVWUR\HG�GXULQJ�SURGXFW�UHPRYDO�H[FHSW
FUDWHV�VSHFLILFDOO\�QRWHG�XQGHU����2�6���6HFWLRQ������'��RU��(���,Q�DGGLWLRQ��FUDWHV
PD\�EH�VROG�H[HPSW�IURP�6DOHV�7D[�LI�WKH�SXUFKDVHU�RI�WKH�FUDWHV�KROGV�D�6DOHV�7D[
3HUPLW��LV�UHJXODUO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�FUDWHV��DQG�PDNHV�D�YDOLG
FODLP�IRU�H[HPSWLRQ�RQ�WKH�EDVLV�RI�UHVDOH���1RWH��&UDWHV�ZKLFK�DUH�QRW�GHVWUR\HG
GXULQJ�SURGXFW�UHPRYDO��DQG�ZKLFK�DUH�SXUFKDVHG�E\�D�PDQXIDFWXUHU�RI�JRRGV��PD\
EH�VROG�H[HPSW�IURP�6DOHV�7D[�LI�WKH�SXUFKDVHU�KROGV�D�6DOHV�7D[�3HUPLW��DQG
FODLPV�D�YDOLG�UHVDOH�H[HPSWLRQ��7KH�PDQXIDFWXUHU��SXUFKDVHU��LV�UHTXLUHG�WR�FKDUJH
KLV�FXVWRPHU�6DOHV�7D[��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57�����'�

��������������'HOLYHU\�FKDUJHV
�D��'HILQLWLRQ���'HOLYHU\�FKDUJHV��PHDQV�FKDUJHV�E\�WKH�VHOOHU�RI�SHUVRQDO
SURSHUW\�RU�VHUYLFHV�IRU�SUHSDUDWLRQ�DQG�GHOLYHU\�WR�D�ORFDWLRQ�GHVLJQDWHG�E\�WKH
SXUFKDVHU�RI�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�
WUDQVSRUWDWLRQ��VKLSSLQJ��SRVWDJH��KDQGOLQJ��FUDWLQJ��DQG�SDFNLQJ���'HOLYHU\
FKDUJHV��GRHV�QRW�LQFOXGH�FKDUJHV�IRU�WKH�GHOLYHU\�RI��GLUHFW�PDLO��LI�WKH�FKDUJHV
DUH�VHSDUDWHO\�VWDWHG�RQ�DQ�LQYRLFH�RU�VLPLODU�ELOOLQJ�GRFXPHQW�JLYHQ�WR�WKH
SXUFKDVHU�
�E��6HSDUDWHO\�VWDWHG�GHOLYHU\�FKDUJHV��,Q�HYHU\�FDVH�ZKHUH�D�GHOLYHU\�FKDUJH
UHSUHVHQWV�WKH�FRVW�RI�WUDQVSRUWLQJ�WKH�LWHPV�VROG�IURP�WKH�YHQGRU�WR�WKH�FRQVXPHU�
DQG�LV�VHSDUDWHO\�VWDWHG�RQ�WKH�LQYRLFH�RU�VWDWHPHQW��VXFK�FKDUJHV�DUH�QRW�VXEMHFW�WR
VDOHV�WD[�
�F��'HOLYHU\�FKDUJHV�LQFOXGHG�LQ�SULFH��,I�GHOLYHU\�FKDUJHV�DUH�LQFOXGHG�LQ�WKH
VHOOLQJ�SULFH�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�VROG��WKH�FKDUJHV�DUH�VXEMHFW�WR�VDOHV
WD[�
�G��7UDQVSRUWDWLRQ�FRVWV�RI�WKH�VHOOHU��6KLSSLQJ��IUHLJKW��RU�GHOLYHU\�FKDUJHV�SDLG
E\�D�VHOOHU�LQ�DFTXLULQJ�SURSHUW\�IRU�VDOH�DUH�FRQVLGHUHG�FRVWV�RI�GRLQJ�EXVLQHVV�WR
WKH�VHOOHU�DQG�PD\�QRW�EH�GHGXFWHG�IURP�WKH�JURVV�SURFHHGV�RI�WKH�VDOH�LQ
FRPSXWLQJ�WD[�OLDELOLW\��HYHQ�WKRXJK�VXFK�FRVWV�PD\�EH�SDVVHG�RQ�WR�KLV�FXVWRPHUV
DQG�UHJDUGOHVV�RI�ZKHWKHU�WKH\�DUH�VHSDUDWHO\�VWDWHG�
�H��'HPXUUDJH��'HPXUUDJH�LV�D�FKDUJH�IRU�GHWDLQLQJ�D�VKLS��IUHLJKW�FDU��RU�WUXFN
EH\RQG�WKH�WLPH�DOORZHG�IRU�ORDGLQJ�RU�XQORDGLQJ��7KLV�LV�FRQVLGHUHG�D�SHQDOW\�DQG
LV�QRW�VXEMHFW�WR�VDOHV�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'HQWLVWV��GHQWDO�ODERUDWRULHV��DQG�GHQWDO�VXSSO\�KRXVHV
�D��'HQWLVWV��'HQWLVWV�SULPDULO\�UHQGHU�VHUYLFHV�DQG�LQFLGHQWDOO\�XVH�WDQJLEOH
SHUVRQDO�SURSHUW\�LQ�FRQQHFWLRQ�WKHUHZLWK��7KH�JURVV�UHFHLSWV�RI�GHQWLVWV�GHULYHG
IURP�WKHVH�VRXUFHV�DUH�QRW�VXEMHFW�WR�WKH�VDOHV�WD[�
�E��'HQWDO�VXSSO\�KRXVHV��'HQWDO�VXSSO\�KRXVHV�ZKR�VHOO�WDQJLEOH�SHUVRQDO
SURSHUW\�VXFK�DV�SODWLQXP��JROG��VLOYHU�RU�FHPHQW�IRU�ILOOLQJ��DUWLILFLDO�WHHWK�RU�RWKHU
VXFK�PDWHULDOV�WR�D�GHQWLVW�IRU�XVH�LQ�WKH�SHUIRUPDQFH�RI�WKH�GHQWLVW
V�VHUYLFHV�DUH
PDNLQJ�VDOHV�ZLWKLQ�WKH�6DOHV�DQG�8VH�7D[�&RGH�DQG�PXVW�FROOHFW��UHSRUW�DQG�UHPLW
WD[�EDVHG�RQ�WKH�JURVV�UHFHLSWV�UHFHLYHG�IURP�VXFK�VDOHV��7KLV�LV�WUXH�ZKHWKHU�WKH



GHQWDO�VXSSO\�KRXVH�VHOOV�PDWHULDO�WR�D�GHQWLVW�ZKRVH�VHUYLFHV�DUH�UHQGHUHG�GLUHFWO\
WR�D�SDWLHQW��RU�WR�D�GHQWDO�ODERUDWRU\�WKDW�XVHV�WKH�PDWHULDO�LQ�SURGXFLQJ�SODWHV�
EULGJH�ZRUN��DUWLILFLDO�WHHWK�RU�SURVWKHWLF�GHYLFHV�RQ�SUHVFULSWLRQ�RI�WKH�GHQWLVW�IRU
WKH�GHQWLVW�WR�XVH�LQ�FRQQHFWLRQ�ZLWK�UHQGHULQJ�GHQWDO�VHUYLFHV��'HQWDO�VXSSO\
KRXVHV�OLNHZLVH�FROOHFW��UHSRUW�DQG�UHPLW�WD[�RQ�JURVV�UHFHLSWV�IURP�VDOHV�RI�GHQWDO
FKDLUV��PRWRUV��LQVWUXPHQWV��GULOOLQJ�PDFKLQHV�RU�RWKHU�VXFK�LWHPV�IRU�XVH�E\
GHQWLVWV�RU�GHQWDO�ODERUDWRULHV�
�F��'HQWDO�ODERUDWRULHV��'HQWDO�ODERUDWRULHV�WKDW�SXUFKDVH�WDQJLEOH�SHUVRQDO
SURSHUW\�WR�SURGXFH�SODWHV��EULGJH�ZRUN��DUWLILFLDO�WHHWK��SURVWKHWLF�GHYLFHV�DQG�WKH
OLNH�PXVW�SD\�WD[�ZKHQ�WKH�PDWHULDO�LV�SXUFKDVHG�DQG�PXVW�QRW�FKDUJH�WD[�WR�WKH
GHQWLVW�ZKHQ�WKH�ILQLVKHG�SURGXFW�LV�WUDQVIHUUHG�WR�WKH�GHQWLVW�
�G��,WHPV�SXUFKDVHG�E\�GHQWLVWV��,WHPV�ZKLFK�DUH�SXUFKDVHG�E\�GHQWLVWV��EXW�ZKLFK
DUH�XVHG�LQFLGHQWDOO\�LQ�WKH�UHQGLWLRQ�RI�SURIHVVLRQDO�RU�ODERUDWRU\�VHUYLFHV��DUH
VXEMHFW�WR�VDOHV�RU�XVH�WD[�DQG�WKH�GHQWLVW�RU�SURIHVVLRQDO�PXVW�SD\�VDOHV�RU�XVH�WD[
ZKHQ�WKH�LWHP�LV�SXUFKDVHG��([DPSOHV�RI�VXFK�WD[DEOH�LWHPV�DUH�

����$SSRLQWPHQW�%RRNV
����%URDFKHV
����%UXVKHV��7RRWK�&OHDQLQJ
����%XUV
����&RWWRQ�5ROOV
����'LVFV��6DQGSDSHU
����([DPLQDWLRQ�%ODQNV
����([FDYDWRUV
����)ORVV�6LON
�����)RUFHSV
�����*DX]H
�����+DQGSLHFHV�DQG�$QJOHV
�����,QVWUXPHQWV
�����0DQGUHOV
�����0DWUL[�%DQGV
�����0LUURUV
�����1DSNLQV
�����1HHGOHV��$OO�7\SHV
�����3DSHU�&XSV
�����3XPLFH
�����6FDOHUV
�����6FLVVRUV
�����6DQGSDSHU�6WULSV
�����6RDS
�����7RZHOV
�����7UD\V��,PSUHVVLRQ
�����$OXPLQXP�7UD\V
�����3ODVWLF�7UD\V
�����:DVWH�5HFHLYHUV
�����;�5D\�6XSSOLHV

�H��7KH�HQXPHUDWLRQ�RI�WKH�WD[DEOH�LWHPV�LQ�VXEVHFWLRQ��G��LV�PDGH�E\�ZD\�RI
LOOXVWUDWLRQ�DQG�QRW�OLPLWDWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������'HSRVLWV��FRUH�FKDUJHV�DQG�WUDGH�LQV



�D��$�FRUH�GHSRVLW�LV�WKH�DPRXQW�UHTXLUHG�E\�WKH�VHOOHU�WR�LQVXUH�WKDW�WKH�EX\HU�RI�D
UHEXLOW�LWHP�ZLOO�H[FKDQJH�RU�WUDGH�LQ�KLV�ROG�UHEXLOGDEOH�LWHP��1R�GHGXFWLRQ�IURP
WKH�JURVV�SURFHHGV�RI�D�VDOH�LV�SHUPLWWHG�IRU�DQ\�FUHGLW�DOORZHG�E\�WKH�VHOOHU�IRU�WKH
YDOXH�RI�D�FRUH�FKDUJH��GHSRVLW�RU�D�WUDGH�LQ�LQ�H[FKDQJH�RU�SDUW�SD\PHQW�DQG�WKH
WD[�DSSOLHV�WR�WKH�IXOO�VHOOLQJ�SULFH�
�E��7KH�UHWDLO�VDOH�RI�XVHG�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK�KDV�EHHQ�DFTXLUHG�E\
WKH�VHOOHU�E\�SXUFKDVH�LV�WD[DEOH�XSRQ�WKH�IXOO�VHOOLQJ�SULFH��:KHQ�DQ�DUWLFOH
DFTXLUHG�E\�WKH�WD[SD\HU�E\�WUDGH�LQ�LV�VXEVHTXHQWO\�UHVROG��WKLV�VDOH�DOVR�LV�WD[DEOH
RQ�WKH�IXOO�VHOOLQJ�SULFH��,I�DQ�DUWLFOH�SXUFKDVHG�RU�DFTXLUHG�LQ�WUDGH�LV�VDOYDJHG�RU

FDQQLEDOL]HG
�IRU�SDUWV��WKH�VDOH�RU�XVH�RI�VXFK�SDUWV�LV�FRQVLGHUHG�WR�EH�WD[DEOH��,I
WKH�SDUWV�DUH�XVHG�E\�WKH�YHQGRU�WR�VDWLVI\�DQ�H[WHQGHG�ZDUUDQW\�DJUHHPHQW��LI�WKHUH
LV�QR�FKDUJH�WR�WKH�FXVWRPHU�IRU�WKH�SDUWV��WKH�YHQGRU�VKDOO�UHSRUW�WKH�FRVW�RI�WKH
SDUWV�RQ�D�ZLWKGUDZDO�EDVLV�DQG�SD\�VDOHV�WD[�RQ�VXFK�FRVW�
�F��([DPSOHV�RI�WD[DEOH�WUDQVDFWLRQV�DUH�DV�IROORZV�

����-RKQ�'RH�QHHGV�WR�UHSODFH�KLV�EDWWHU\��+H�GULYHV�WR�/HIW\
V�$XWR�6XSSO\
DQG�SXUFKDVHV�D�QHZ�EDWWHU\��/HIW\
V�$XWR�6XSSO\�FKDUJHV�WKLUW\�GROODUV
���������IRU�WKH�EDWWHU\�DQG�DOORZV�KLP�ILYH�GROODUV���������H[FKDQJH��6DOHV
7D[�LV�GXH�RQ�WKH�IXOO�WKLUW\�GROODUV����������
����$�SLDQR�LV�VROG�DW�UHWDLO�IRU�RQH�WKRXVDQG�GROODUV��������������7KH
SXUFKDVHU�SD\V�VL[�KXQGUHG�GROODUV�����������LQ�FDVK�DQG�LV�DOORZHG�D�IRXU
KXQGUHG�GROODU�����������WUDGH�LQ��7KH�VHOOLQJ�SULFH��XSRQ�ZKLFK�WKH�VDOHV
WD[�PXVW�EH�FROOHFWHG�DQG�WKH�DPRXQW�WR�EH�UHSRUWHG�DV�JURVV�SURFHHGV�LV
RQH�WKRXVDQG�GROODUV��������������,I�WKH�WUDGH�LQ�LV�ODWHU�VROG�IRU�ILYH
KXQGUHG�GROODUV������������WKH�VDOHV�WD[�PXVW�DOVR�EH�FROOHFWHG�RQ�WKH�ILYH
KXQGUHG�GROODUV������������>6HH�����2�6������������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������'LUHFWRULHV
6DOHV�RI�EXVLQHVV��WHOHSKRQH��FLW\�DQG�RWKHU�VLPLODU�GLUHFWRULHV�DUH�WD[DEOH�

:KHQ�VXFK�GLUHFWRULHV�DUH�JLYHQ�ZLWKRXW�FKDUJH�WR�XVHUV��WKH�WD[�DSSOLHV�WR�WKH�FRVW
ZKHQ�VROG�WR�WKH�GRQRU�

��������������'LVFRXQWV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

��������������'RQDWLRQV
3HUVRQV�FRQGXFWLQJ�UHFUHDWLRQDO�HYHQWV�RFFDVLRQDOO\�DVVHUW�WKDW�WKH�UHFHLSWV

DUH�QRW�WD[DEOH�EHFDXVH�WKH\�DUH�GRQDWLRQV�DQG�QRW�FKDUJHV�IRU�DGPLVVLRQ�RU�DQ�LWHP
RI�WDQJLEOH�SHUVRQDO�SURSHUW\��7R�TXDOLI\�DV�D�GRQDWLRQ��D�SD\PHQW�PXVW�EH�WRWDOO\
YROXQWDU\�DQG�QR�UHVWULFWLRQ�ZKDWVRHYHU�PD\�EH�SODFHG�RQ�WKH�HQWUDQFH�RU�UHFHLSW�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�RI�SHUVRQV�QRW�PDNLQJ�D�GRQDWLRQ��7KH�IDFWV�VXUURXQGLQJ
WKH�UHTXHVW�IRU�WKH�GRQDWLRQ�PXVW�EH�REYLRXV�WKDW�DGPLWWDQFH�RU�UHFHLSW�RI�SURSHUW\
LV�QRW�UHVWULFWHG�WR�WKRVH�PDNLQJ�D�GRQDWLRQ��$�VHW�DPRXQW�IRU�WKH�GRQDWLRQ��WKURXJK
QHZVSDSHU�SXEOLFLW\�RU�VLJQV�DW�WKH�HQWUDQFH���D�WXUQVWLOH�RU�UHVWULFWLYH�GHYLFH�WKDW
PXVW�EH�SDVVHG�WKURXJK��GHQLDO�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�DQ�DWWHQGDQW
UHTXHVWLQJ�D�GRQDWLRQ�DW�WKH�GRRU�VKDOO�EH�SUHVXPSWLYH�HYLGHQFH�WKDW�WKH�FKDUJH�LV
QRW�D�GRQDWLRQ�EXW�WKDW�WKH�SD\PHQW�LV�UHTXLUHG��>6HH��,56�5HYHQXH�5XOH�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@



��������������'ULOOLQJ�FRQWUDFWRUV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ������HII��������@

��������������'XHV�DQG�IHHV
�D��*HQHUDO�SURYLVLRQV��'XHV��IHHV��RU�DQ\�FKDUJH��SD\PHQW��RU�FRQWULEXWLRQ
UHTXLUHG�DV�D�FRQGLWLRQ�SUHFHGHQW�WR�PHPEHUVKLS�LQ�D�FOXE��RU�IRU�DFFHVV�WR�WKH�FOXE
HVWDEOLVKPHQW��RU�IRU�DFFHVV�WR�RU�XVH�RI�IDFLOLWLHV��HTXLSPHQW��VHUYLFHV��RU�SULYLOHJHV
DUH�VXEMHFW�WR�VDOHV�WD[�
�E��'HILQLWLRQV��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���GXHV��DQG��IHHV��DUH�XVHG
V\QRQ\PRXVO\���'XHV��PHDQV��EXW�LV�QRW�OLPLWHG�WR��SD\PHQWV�PDGH�WR�VXSSRUW�DQG
PDLQWDLQ�FOXEV��DVVRFLDWLRQV��RU�RWKHU�PHPEHUVKLS�RUJDQL]DWLRQV��RU�WR�DFTXLUH�DQG
UHWDLQ�PHPEHUVKLS�WKHUHLQ���'XHV��LQFOXGHV�IUHH�RU�FRPSOLPHQWDU\�GXHV�RU�IHHV��
,Q�WUDQVDFWLRQV�ZKHUH�QR�PRQHWDU\�FRQVLGHUDWLRQ�LV�VWDWHG���GXHV��PHDQV�WKDW�YDOXH
HTXLYDOHQW�WR�WKH�FKDUJH�WKDW�ZRXOG�KDYH�RWKHUZLVH�EHHQ�PDGH�
�F��([HPSWLRQV�DQG�H[FOXVLRQV��([DPSOHV�RI�WUDQVDFWLRQV�ZKLFK�DUH�H[FOXGHG
IURP�WKH�DSSOLFDWLRQ�RI�WKLV�6HFWLRQ�RU�DUH�VSHFLILFDOO\�H[HPSW�E\�VWDWXWH�DUH�

����)HHV�IRU�LQVWUXFWLRQDO�VHUYLFHV�DW�ORFDWLRQV�ZKHUH�QR�PHPEHUVKLS�GXHV
DUH�FKDUJHG��DQG�WKHUH�LV�QR�PHPEHU�QRQ�PHPEHU�GLIIHUHQFH�LQ�IHHV��DUH
FRQVLGHUHG�IHHV�IRU�WKH�SURYLVLRQ�RI�QRQWD[DEOH�VHUYLFHV�
����'XHV�SDLG�WR�IUDWHUQDO��UHOLJLRXV��FLYLF��FKDULWDEOH��RU�HGXFDWLRQDO
VRFLHWLHV�RU�RUJDQL]DWLRQV�E\�UHJXODU�PHPEHUV�WKHUHRI��LI�

�$��7KH�RUJDQL]DWLRQ�RSHUDWHV�XQGHU�D�ORGJH�SODQ��DQG
�%��7KH�RUJDQL]DWLRQ�GRHV�QRW�RSHUDWH�IRU�D�SURILW�ZKLFK�LQXUHV�WR
WKH�EHQHILW�RI�DQ\�LQGLYLGXDO�PHPEHU�RU�PHPEHUV�RI�WKH
RUJDQL]DWLRQ�WR�WKH�H[FOXVLRQ�RI�RWKHU�PHPEHUV�

����'XHV�SDLG�PRQWKO\�RU�DQQXDOO\�WR�SULYDWHO\�RZQHG�VFLHQWLILF�DQG
HGXFDWLRQDO�OLEUDULHV�E\�PHPEHUV�VKDULQJ�WKH�XVH�RI�VHUYLFHV�UHQGHUHG�E\
VXFK�OLEUDULHV�ZLWK�VWXGHQWV�LQWHUHVWHG�LQ�WKH�VWXG\�RI�JHRORJ\��SHWUROHXP
HQJLQHHULQJ�RU�UHODWHG�VXEMHFWV�
����'XHV�RU�IHHV�SDLG�WR�<0&$V�RU�<:&$V�RU�PXQLFLSDOO\�RZQHG
UHFUHDWLRQ�FHQWHUV�IRU�WKH�XVH�RI�IDFLOLWLHV�DQG�SURJUDPV��$V�XVHG�LQ�WKLV
6HFWLRQ���UHFUHDWLRQ�FHQWHUV��VKDOO�QRW�PHDQ�]RRORJLFDO�RU�ERWDQLFDO�SDUNV
RU�JROI�FRXUVHV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

3$57�����(�

��������������>5(6(59('@

��������������(OHFWURQLF�GDWD�SURFHVVLQJ�VHUYLFHV
�D��6DOHV�RI�HOHFWURQLF�GDWD�SURFHVVLQJ�VHUYLFHV�WR�RWKHUV�DUH�H[HPSW�IURP�VDOHV�WD[�
)RU�SXUSRVHV�RI�WKLV�&KDSWHU���HOHFWURQLF�GDWD�SURFHVVLQJ�VHUYLFHV��PHDQV�WKH
SURFHVVLQJ�RI�DQRWKHU
V�GDWD��LQFOXGLQJ�DOO�SURFHVVLQJ�VXFK�DV�NH\�SXQFKLQJ�
NH\VWURNH�YHULILFDWLRQ��UHDUUDQJLQJ��RU�VRUWLQJ�RI�SUHYLRXVO\�GRFXPHQWHG�GDWD�IRU
WKH�SXUSRVH�RI�GDWD�HQWU\�RU�DXWRPDWLF�SURFHVVLQJ��DQG�FKDQJLQJ�WKH�PHGLXP�RQ
ZKLFK�GDWD�LV�VRUWHG��DQG�DOVR�WKH�SURYLGLQJ�RI�DFFHVV�WR�FRPSXWHU�HTXLSPHQW�IRU
WKH�SXUSRVH�RI�SURFHVVLQJ�GDWD�RU�H[DPLQLQJ�RU�DFTXLULQJ�GDWD�VWRUHG�LQ�RU
DFFHVVLEOH�WR�VXFK�FRPSXWHU�HTXLSPHQW�



�E��%HFDXVH�VDOHV�RI�HOHFWURQLF�GDWD�SURFHVVLQJ�VHUYLFHV�WR�RWKHUV�DUH�QRW�WD[DEOH
VHUYLFHV�ZLWKLQ�WKH�PHDQLQJ�RI�WKLV�&KDSWHU��SXUFKDVHV�VXFK�DV�FDUG�UHDGHUV�
FRPSXWHUV��SULQWHUV��HWF��PDGH�IRU�XVH�LQ�UHQGHULQJ�HOHFWURQLF�GDWD�SURFHVVLQJ
VHUYLFHV�IRU�RWKHUV�DQG�SXUFKDVHV�RI�UHODWHG�VRIWZDUH�DQG�VXSSOLHV�DUH�WD[DEOH�
H[FHSW�IRU�SXUFKDVH�IRU�UHVDOH��ZKLFK�PD\�EH�PDGH�H[HPSW�IURP�VDOHV�DQG�XVH�WD[
ZLWK�D�YDOLG�VDOHV�WD[�SHUPLW�

��������������(PSOR\HH�DVVRFLDWLRQV�DQG�RUJDQL]DWLRQV
2UJDQL]DWLRQV�RI�HPSOR\HHV�ZKLFK�VHOO�WDQJLEOH�SHUVRQDO�SURSHUW\�RI�DQ\

NLQG�WR�WKHLU�PHPEHUV�RU�RWKHUV�PXVW�SURFXUH�D�VDOHV�WD[�SHUPLW�DQG�FROOHFW��UHSRUW
DQG�UHPLW�WKH�WD[�RQ�VXFK�VDOHV�

��������������(PSOR\HU�VDOHV�WR�HPSOR\HHV
�D��:KHQ�DQ�HPSOR\HU�VHOOV�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�KLV�HPSOR\HHV��SHUPLWV
WKHP�WR�SXUFKDVH�WKURXJK�KLV�RUJDQL]DWLRQ�RU�WR�EX\�IURP�RWKHUV�RQ�GLVFRXQWV
DYDLODEOH�WR�KLP�RU�LQ�DQ\�RWKHU�PDQQHU�REWDLQ�JRRGV�WKURXJK�KLP��VXFK�VDOHV�DUH
WD[DEOH��7KH�HPSOR\HU�VKDOO�LQFOXGH�VXFK�VDOHV�DPRXQW�LQ�KLV�JURVV�UHFHLSWV�IRU�KLV
VDOHV�WD[�UHWXUQ�IRU�WKH�FXUUHQW�PRQWK�DQG�UHPLW�WKH�WD[�
�E��:KHQ�DQ�HPSOR\HU�SXUFKDVHV�WDQJLEOH�SURSHUW\�IRU�IUHH�GLVWULEXWLRQ�WR
HPSOR\HHV��WKH�WD[�DSSOLHV�WR�WKH�VDOHV�SULFH�RI�VXFK�SURSHUW\�JLYHQ�E\�KLP�

��������������([FKDQJH�RU�UHWXUQ�RI�PHUFKDQGLVH
�D��5HWXUQV�RI�PHUFKDQGLVH��,Q�WKH�HYHQW�PHUFKDQGLVH�SXUFKDVHG�IURP�D�YHQGRU�
XSRQ�WKH�VDOH�RI�ZKLFK�WD[�KDV�EHHQ�FKDUJHG��LV�UHWXUQHG�WR�WKH�YHQGRU�LQ�H[FKDQJH
IRU�DQRWKHU�LWHP�WKH�YHQGRU�PD\��SURYLGHG�KH�DOORZV�WKH�FXVWRPHU�WKH�IXOO�SXUFKDVH
SULFH�RI�WKH�LWHP�UHWXUQHG�SOXV�WKH�WD[�WKHUHRQ��HLWKHU�E\�FUHGLW�RU�UHIXQG��UHFRUG�WKH
QHW�GLIIHUHQFH�EHWZHHQ�WKH�VHOOLQJ�SULFH�RI�WKH�LWHP�UHWXUQHG�DQG�WKH�LWHP�GHOLYHUHG
WR�WKH�FXVWRPHU�LQ�WKH�H[FKDQJH�DV�DQ�DGGLWLRQ�WR�RU�GHGXFWLRQ�IURP�JURVV�VDOHV�
ZKLFKHYHU�LV�DSSURSULDWH��RQ�KLV�UHSRUW�IRU�WKH�FXUUHQW�PRQWK�

����,I�WKH�SULFH�RI�WKH�LWHP�GHOLYHUHG�WR�WKH�FXVWRPHU�LQ�WKH�H[FKDQJH�LV
JUHDWHU�WKDQ�WKH�SULFH�RI�WKH�LWHP�UHWXUQHG��WKH�YHQGRU�PXVW�UHSRUW�WKH
GLIIHUHQFH�DV�DQ�DGGLWLRQ�WR�JURVV�VDOHV�DQG�FROOHFW�WKH�DSSURSULDWH�DPRXQW
RI�VDOHV�RU�XVH�WD[�WKHUHRQ�
����,I�WKH�SULFH�RI�WKH�LWHP�GHOLYHUHG�WR�WKH�FXVWRPHU�LQ�WKH�H[FKDQJH�LV�OHVV
WKDQ�WKH�SULFH�RI�WKH�LWHP�UHWXUQHG��WKH�GLIIHUHQFH�LQ�SULFH�PD\�EH�GHGXFWHG
IURP�JURVV�VDOHV�RQ�KLV�UHSRUW�IRU�WKH�FXUUHQW�PRQWK�SURYLGHG�IXOO�FUHGLW�LQ
WKH�DPRXQW�RI�WKH�SXUFKDVH�SULFH��LQFOXGLQJ�WKH�WD[��KDV�EHHQ�DOORZHG�WKH
SXUFKDVHU�

�E��5HVWRFNLQJ�FKDUJH��,Q�WKH�HYHQW�D�FXVWRPHU�UHWXUQV�D�WD[DEOH�LWHP�IRU�FUHGLW�RU
UHIXQG�DQG�WKH�VHOOHU�FKDUJHV�WKH�FXVWRPHU�D�UHVWRFNLQJ�IHH��WKH�VDOHV�WD[�UHIXQGHG
WR�WKH�FXVWRPHU�LV�RQ�WKH�QHW�DPRXQW�RI�WKH�UHIXQG�DIWHU�DQ\�FKDUJH�IRU�WKH
UHVWRFNLQJ�IHH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

3$57������)�

���������������'HOLYHULHV�RQ�IHGHUDO�DUHDV
�D��$V�XVHG�LQ�WKLV�6HFWLRQ��WKH�WHUP��IHGHUDO�DUHD��PHDQV�DQ\�ODQGV�RU�SUHPLVHV
KHOG�RU�DFTXLUHG�E\�RU�IRU�WKH�XVH�RI�WKH�8QLWHG�6WDWHV�RU�DQ\�GHSDUWPHQW�
HVWDEOLVKPHQW�RU�DJHQF\�RI�WKH�8QLWHG�6WDWHV��$Q\�)HGHUDO�DUHD��RU�DQ\�SDUW�WKHUHRI�



ZKLFK�LV�ORFDWHG�ZLWKLQ�WKH�H[WHULRU�ERXQGDULHV�RI�WKH�6WDWH�RI�2NODKRPD��LV
GHHPHG�WR�EH�D�)HGHUDO�DUHD�ORFDWHG�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD�IRU�WKH�SXUSRVHV
RI�WKLV�6HFWLRQ�
�E��3URYLGHG�WKH�WD[�ZRXOG�RWKHUZLVH�DSSO\��SHUVRQV�HQJDJHG�LQ�WKH�EXVLQHVV�RI
VHOOLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�DUH�UHTXLUHG�WR�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[
WR�WKH�&RPPLVVLRQ�QRWZLWKVWDQGLQJ�WKH�IDFW�WKDW�WKH�GHOLYHU\�RI�WKH�SHUVRQDO
SURSHUW\�VROG�LV�PDGH�RQ�D�IHGHUDO�DUHD��,W�LV�LPPDWHULDO�WKDW�WKH�SODFH�RI�EXVLQHVV�RI
VXFK�SHUVRQV�PD\�EH�ORFDWHG�RQ�WKH�IHGHUDO�DUHD�

���������������>5(6(59('@

���������������)HGHUDO�H[FLVH�WD[HV
)HGHUDO�H[FLVH�WD[HV�ZKLFK�DUH�OHYLHG�XSRQ�WKH�PDQXIDFWXUHU�RU�UHWDLOHU�DUH

QRW�GHGXFWLEOH�IURP�JURVV�VDOHV�HYHQ�WKRXJK�WKH\�DUH�LQYRLFHG�RU�DGGHG�WR�WKH�ELOO
RI�WKH�FRQVXPHU�XVHU�DV�D�VHSDUDWH�LWHP��7KH�WD[�LV�SDUW�RI�WKH�SXUFKDVH�SULFH�RI
PHUFKDQGLVH�VROG�E\�WKH�UHWDLOHU�WR�WKH�FRQVXPHU��DQG�WKH�VDOHV�WD[�VKDOO�EH
FRPSXWHG�XSRQ�WKH�IXOO�VHOOLQJ�SULFH��ZKLFK�LQFOXGHV�WKH�IHGHUDO�H[FLVH�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������)LQDQFH�FKDUJHV
�D���*URVV�UHFHLSWV��RU��JURVV�SURFHHGV���DV�WKH�FDVH�PD\�EH��GRHV�QRW�LQFOXGH
ILQDQFH�FKDUJHV��FDUU\LQJ�FKDUJHV�RU�LQWHUHVW�FKDUJHV�RQ�FRQGLWLRQDO�VDOH�FRQWUDFWV
RU�RWKHU�FRQWUDFWV�SURYLGLQJ�IRU�GHIHUUHG�SD\PHQWV�RI�WKH�SXUFKDVH�SULFH��LI�WKH
DPRXQW�RI�VXFK�ILQDQFH�FKDUJHV��FDUU\LQJ�FKDUJHV�RU�LQWHUHVW�LV�LQ�DGGLWLRQ�WR�WKH
XVXDO�RU�HVWDEOLVKHG�FDVK�VHOOLQJ�SULFH��DQG�VXFK�DPRXQW�

����,V�VHJUHJDWHG�RQ�WKH�LQYRLFH�RU�ELOO�RI�VDOH��RU
����,V�ELOOHG�VHSDUDWHO\�WR�WKH�FXVWRPHU�

�E��8QOHVV�WKH�FRQGLWLRQV�GHVFULEHG�LQ�VXEVHFWLRQ��D��DUH�PHW��VXFK�FKDUJHV�VKDOO�EH
GHHPHG�WR�EH�SDUW�RI�WKH�JURVV�SURFHHGV�RU�JURVV�UHFHLSWV�IRU�WKH�SXUSRVH�RI
FRPSXWLQJ�WKH�WD[��>6HH����2�6�������@

���������������)LQDQFH�FRPSDQLHV�DQG�RWKHU�OHQGLQJ�DJHQFLHV��UHSRVVHVVLRQV
,Q�FDVH�D�UHWDLOHU�UHSRVVHVVHV�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VXEVHTXHQWO\

UHVHOOV�VXFK�SURSHUW\�WR�D�SXUFKDVHU�IRU�XVH�RU�FRQVXPSWLRQ��KLV�JURVV�UHFHLSWV�IURP
VXFK�VDOH�RI�WKH�UHSRVVHVVHG�WDQJLEOH�SHUVRQDO�SURSHUW\�DUH�VXEMHFW�WR�VDOHV�WD[�

���������������6DOHV�E\�EDQNV��VDYLQJV�DQG�ORDQ�DVVRFLDWLRQV��FUHGLW�XQLRQV�DQG
RWKHU�ILQDQFLDO�LQVWLWXWLRQV
�D��)LQDQFLDO�LQVWLWXWLRQV�DUH�SULPDULO\�HQJDJHG�LQ�SURYLGLQJ�QRQWD[DEOH�VHUYLFHV�
6XFK�VHUYLFHV�LQFOXGH�FKDUJHV�WR�FXVWRPHUV�IRU�FDVKLHU
V�FKHFNV��PRQH\�RUGHUV�
WUDYHOHU
V�FKHFNV��FKHFNLQJ�DFFRXQWV�DQG�WKH�XVH�RI�VDIH�GHSRVLW�ER[HV�
�E��$�ILQDQFLDO�LQVWLWXWLRQ�VKDOO�REWDLQ�D�VDOHV�WD[�SHUPLW�DQG�UHJXODUO\�ILOH�VDOHV�DQG
XVH�WD[�UHWXUQV�LI�LW�UHJXODUO\�KDV�WD[DEOH�JURVV�UHFHLSWV��7D[DEOH�JURVV�UHFHLSWV
LQFOXGH�VDOHV�RI�WKH�IROORZLQJ�

����&RLQ�VDYLQJV�EDQNV�
����&RPPHPRUDWLYH�PHGDOV�XQOHVV�PDGH�IURP�D�SUHFLRXV�PHWDO�WKDW�LV�LQ
VXFK�D�VWDWH�RU�FRQGLWLRQ�WKDW�LWV�YDOXH�GHSHQGV�XSRQ�LWV�SUHFLRXV�PHWDO
FRQWHQW�DQG�QRW�LWV�IRUP�
����&ROOHFWRUV
�FRLQV�RU�FXUUHQF\�VROG�DERYH�IDFH�YDOXH�ZKLFK�GR�QRW�PHHW
WKH�UHTXLUHPHQWV�IRU�H[HPSWLRQ�SXUVXDQW�WR�2$&��������������



����
���5HSRVVHVVHG�DVVHWV�
����0HDOV�DQG�EHYHUDJHV�LQ�WKH�LQVWLWXWLRQ
V�FDIHWHULD�
����&KDUJHV�IRU�SURYLGLQJ�SDUNLQJ�VSDFH�IRU�PRWRU�YHKLFOHV�

�F��)LQDQFLDO�LQVWLWXWLRQV�ZKR�RQO\�RFFDVLRQDOO\�PDNH�VDOHV�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�QHHG�QRW�REWDLQ�D�VDOHV�WD[�SHUPLW�EXW�PXVW�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV
WD[�RQ�DOO�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������6DOHV�WR�EDQNV��VDYLQJV�DQG�ORDQ�DVVRFLDWLRQV��FUHGLW�XQLRQV�DQG
RWKHU�ILQDQFLDO�LQVWLWXWLRQV
�D��6DOHV�WR�QDWLRQDO�EDQNV��VWDWH�FKDUWHUHG�EDQNV��IHGHUDOO\�FKDUWHUHG�VDYLQJV�DQG
ORDQ�DVVRFLDWLRQV��VWDWH�FKDUWHUHG�VDYLQJV�DQG�ORDQ�DVVRFLDWLRQV��VWDWH�FKDUWHUHG
FUHGLW�XQLRQV��DQG�RWKHU�SULYDWHO\�RZQHG�ILQDQFLDO�LQVWLWXWLRQV�DUH�VXEMHFW�WR�VDOHV
DQG�XVH�WD[�
�E��7KHVH�LQVWLWXWLRQV
�SXUFKDVHV�VXEMHFW�WR�VDOHV�RU�XVH�WD[�LQFOXGH�RIILFH�IXUQLWXUH
DQG�HTXLSPHQW��VXFK�DV�GHVNV��FKDLUV��FRXFKHV��ZULWLQJ�WDEOHV�DQG�RIILFH�PDFKLQHV��
VDIH�GHSRVLW�ER[HV��GULYH�XS�DQG�ZDON�XS�ZLQGRZV��QLJKW�GHSRVLWRU\�HTXLSPHQW�
YDXOW�GRRUV��UHPRWH�79�DXWR�WHOOHU�V\VWHPV�DQG�FDPHUD�VHFXULW\�HTXLSPHQW�
�F��7KLV�FRQFOXVLRQ�DOVR�DSSOLHV�WR�VDOHV�RI�EXLOGLQJ�PDWHULDOV�DQG�IL[WXUHV�WR
FRQVWUXFWLRQ�FRQWUDFWRUV�IRU�LQFRUSRUDWLRQ�LQWR�UHDO�HVWDWH�RZQHG�E\�EDQNV�DQG
VDYLQJV�DQG�ORDQ�DVVRFLDWLRQV�HYHQ�LI�VXFK�UHDO�HVWDWH�LV�XVHG�IRU�EDQN�RU�VDYLQJV
DQG�ORDQ�DVVRFLDWLRQ�SXUSRVHV��)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��WKH�GDWH�RI�VDOH�LV
FRQVLGHUHG�WR�EH�WKH�GDWH�RI�GHOLYHU\�WR�WKH�SXUFKDVHU�
�G��$Q\�WDQJLEOH�SHUVRQDO�SURSHUW\�SXUFKDVHG�E\�DQ�LQVWLWXWLRQ�WR�EH�JLYHQ�DZD\�RU
VROG�DW�FRVW�RU�OHVV�WKDQ�FRVW�WR�D�FXVWRPHU��ZKHWKHU�RU�QRW�EDVHG�XSRQ�WKH�DPRXQW
RI�D�GHSRVLW��LV�WD[DEOH�DW�WKH�WLPH�LW�LV�SXUFKDVHG��7KLV�SURSHUW\�LQFOXGHV�FDOHQGDUV�
SOD\LQJ�FDUGV��SODW�ERRNV��PDSV�DQG�DQ\�RWKHU�LWHPV�WUDQVIHUUHG�WR�FXVWRPHUV�WR
SURPRWH�EXVLQHVV��&KHFNLQJ�DFFRXQW�DQG�VDYLQJV�DFFRXQW�IRUPV�SURYLGHG
FXVWRPHUV�IUHH�RI�FKDUJH�DUH�DOVR�VXEMHFW�WR�WKH�WD[��:KHQ�VXFK�LWHPV�DUH�VROG�E\�D
ILQDQFLDO�LQVWLWXWLRQ�DW�D�SULFH�LQ�H[FHVV�RI�FRVW��WKH�ILQDQFLDO�LQVWLWXWLRQ�PD\
SXUFKDVH�VXFK�SURSHUW\�ZLWKRXW�SD\LQJ�VDOHV�WD[�E\�JLYLQJ�LWV�YHQGRU�D�YDOLG�VDOHV
WD[�SHUPLW��$W�WKH�WLPH�WKH�SURSHUW\�LV�UHVROG��WR�WKH�ILQDQFLDO�LQVWLWXWLRQ
V�FXVWRPHU�
VDOHV�WD[�VKRXOG�EH�FROOHFWHG��UHSRUWHG�DQG�UHPLWWHG�WR�WKH�&RPPLVVLRQ�E\�WKH
ILQDQFLDO�LQVWLWXWLRQ�
�H��+RZHYHU��VDOHV�WR�)HGHUDO�5HVHUYH�%DQNV��)HGHUDO�/DQG�%DQNV��DQG�)HGHUDO
+RPH�/RDQ�%DQNV��DQG�IHGHUDOO\�FKDUWHUHG�FUHGLW�XQLRQV�DUH�H[HPSW�IURP�VDOHV�DQG
XVH�WD[�SXUVXDQW�WR�HLWKHU�WKH�H[HPSWLRQ�IRU�VDOHV�WR�WKH�IHGHUDO�JRYHUQPHQW��RU
EHFDXVH�IHGHUDO�ODZ�SUHHPSWV�VWDWH�WD[DWLRQ�RI�FHUWDLQ�LQVWLWXWLRQV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������)L[WXUHV���PDWHULDOV��GHILQHG�IRU�WKH�SXUSRVH�RI�GHYHORSLQJ
DQG�LPSURYLQJ�UHDO�SURSHUW\
�D��7KH�WHUP��PDWHULDOV�IRU�WKH�SXUSRVH�RI�GHYHORSLQJ�DQG�LPSURYLQJ�UHDO
SURSHUW\��DV�XVHG�LQ�WKH�6DOHV�DQG�8VH�7D[�&RGHV��PHDQV�DOO�WDQJLEOH�SHUVRQDO
SURSHUW\��LQFOXGLQJ�DQ\�GHYLFH�RU�DSSOLDQFH�XVHG�E\�EXLOGHUV��FRQWUDFWRUV��RU
ODQGRZQHUV�LQ�PDNLQJ�LPSURYHPHQWV��DGGLWLRQV��DOWHUDWLRQV�RU�UHSDLUV�WR�UHDO
SURSHUW\�LQ�VXFK�D�ZD\�WKDW�VXFK�WDQJLEOH�SHUVRQDO�SURSHUW\�EHFRPHV�LGHQWLILHG�ZLWK
D�SDUW�RI�UHDOW\�
�E��$�GHYLFH�RU�DSSOLDQFH�EHFRPHV�D�IL[WXUH�DQG�D�SDUW�RI�WKH�UHDO�SURSHUW\�WR�ZKLFK
LW�LV�FRQQHFWHG�ZKHQ�LW�LV�EXLOW�LQWR�RU�LV�DWWDFKHG�WR�D�VWUXFWXUH�LQ�VXFK�D�ZD\�WKDW�LWV



UHPRYDO�ZRXOG�VXEVWDQWLDOO\�GDPDJH�RU�GHIDFH�VXFK�VWUXFWXUH�
�F��:KHUH�WKH�UHPRYDO�RI�WKH�GHYLFH�RU�DSSOLDQFH�ZRXOG�QRW�VXEVWDQWLDOO\�GDPDJH
RU�GHIDFH�WKH�VWUXFWXUH�WR�ZKLFK�LW�LV�FRQQHFWHG�WKH�IROORZLQJ�IDFWRUV�VKDOO�EH
FRQVLGHUHG�

����$FWXDO�FRQQHFWLRQ�ZLWK�RU�DWWDFKPHQW�WR�UHDO�SURSHUW\��7R�EHFRPH�D�SDUW
RI�UHDO�SURSHUW\��WKH�GHYLFH�RU�DSSOLDQFH�PXVW�KDYH�VRPH�SK\VLFDO
FRQQHFWLRQV�VXFK�DV��E\�EROWV��VFUHZV��QDLOV��FHPHQW�SLSLQJ��RU�FDEOH��E\
FRQWDFW��ZKHUH�E\�UHDVRQ�RI�JUHDW�ZHLJKW�RU�EXON��QR�DGGLWLRQDO�DWWDFKPHQW
LV�UHTXLUHG��E\�FRQWDFW��ZKHUH�WKH�GHYLFH�RU�DSSOLDQFH�LV�QHFHVVDU\�WR�PDNH
FRPSOHWH�RU�XVDEOH�VRPHWKLQJ�ZKLFK�LV�UHDO�SURSHUW\��E\�DWWDFKPHQW�WR
DQRWKHU�GHYLFH�RU�DSSOLDQFH�ZKLFK�KDV�EHFRPH�D�SDUW�RI�UHDO�SURSHUW\�
����$SSURSULDWHQHVV�WR�WKH�XVH�RU�SXUSRVH�RI�WKH�UHDO�SURSHUW\�WR�ZKLFK
FRQQHFWHG��7KH�XVH�RU�SXUSRVH�RI�WKH�GHYLFH�RU�DSSOLDQFH�PXVW�EHFRPH�DQ
HOHPHQW�RI�WKH�XVH�RU�SXUSRVH�RI�WKH�UHDO�SURSHUW\�WR�ZKLFK�LW�LV�FRQQHFWHG�

�G��7KLV�6HFWLRQ�LV�QRW�LQWHQGHG�WR�DSSO\�WR�FRRN�VWRYHV��UHIULJHUDWRUV��GLVKZDVKHUV�
ZDVKLQJ�PDFKLQHV��GU\HUV��FXUWDLQV��GUDSHULHV��DQG�SRUWDEOH�KHDWHUV��DFTXLUHG�IRU�WKH
SHUVRQDO�XVH�RI�KRXVHKROGHUV�RU�WHQDQWV�ZKLFK�PD\�EH�UHPRYHG�ZLWKRXW�PDWHULDO
GDPDJH�WR�WKH�EXLOGLQJ�LQ�ZKLFK�WKH\�DUH�XVHG��>6HH����2�6�������@

���������������)ORULVWV��WHOHJUDSKLF�RUGHUV
:KHQ�IORULVWV�VHOO�WKURXJK�D�WHOHJUDSKLF�GHOLYHU\�DVVRFLDWLRQ��WKH�IROORZLQJ

SURYLVLRQV�ZLOO�DSSO\�
����2NODKRPD�IORULVWV�DUH�OLDEOH�IRU�VDOHV�WD[�RQ�WKH�WRWDO�UHFHLSWV�UHVXOWLQJ
IURP�RUGHUV�WDNHQ�E\�WKHP�IRU�WUDQVPLWWDO�WR�D�VHFRQG�IORULVW�ZKR�PDNHV
GHOLYHU\�HLWKHU�ZLWKLQ�RU�ZLWKRXW�2NODKRPD��$Q\�H[SHQVH�RI�PDNLQJ�WKH
VDOH�LV�WR�EH�LQFOXGHG�LQ�WKH�PHDVXUH�RI�WKH�WD[�UHJDUGOHVV�RI�ZKHWKHU�RU�QRW
VXFK�H[SHQVH�LV�ELOOHG�DV�D�VHSDUDWH�LWHP�
����)ORULVWV�UHFHLYLQJ�VXFK�WHOHJUDSKHG�RU�WHOHSKRQHG�LQVWUXFWLRQV�IURP
HLWKHU�ZLWKLQ�RU�ZLWKRXW�2NODKRPD�DUH�QRW�OLDEOH�IRU�WD[�ZLWK�UHVSHFW�WR
UHFHLSWV�WKHUHIURP�

���������������)RRG��YHQGRUV�RI�PHDOV
�D��9HQGRUV�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�PHDOV�WR�SXUFKDVHUV�PXVW�FROOHFW�
UHSRUW�DQG�UHPLW�VDOHV�WD[�RQ�WKHLU�UHFHLSWV�IURP�VXFK�VDOHV��,W�LV�LPPDWHULDO�WKDW�QR
SURILW�LV�UHDOL]HG�IURP�WKH�RSHUDWLRQ�RI�DQ\�VXFK�EXVLQHVV�LI�WKH�YHQGRU�LV�HQJDJHG
LQ�EXVLQHVV��,W�LV�DOVR�LPPDWHULDO�WKDW�WKH�FODVV�RI�SXUFKDVHUV�PD\�EH�D�OLPLWHG�RQH�
VXFK�DV�WKH�HPSOR\HHV�RI�D�SDUWLFXODU�HPSOR\HU�ZKR�RSHUDWHV�D�FDIHWHULD�RU�RWKHU
GLQLQJ�IDFLOLWLHV�IRU�WKH�EHQHILW�RI�KLV�HPSOR\HHV�
�E��0HDOV�SURYLGHG�WR�HPSOR\HHV�DW�QR�FRVW�RU�DW�D�UHGXFHG�FRVW�DUH�VXEMHFW�WR�VDOHV
WD[��7KH��JURVV�UHFHLSWV��RU��JURVV�SURFHHGV��LQ�WKH�FDVH�RI�D�PHDO�VROG�WR�DQ
HPSOR\HH�DW�D�UHGXFHG�SULFH�LV�WKH�DPRXQW�UHFHLYHG�IRU�WKDW�PHDO�IURP�WKH
HPSOR\HH�LQ�WKH�IRUP�RI�FDVK��FKHFN�RU�FUHGLW�FDUG�FKLW��(DFK�SHUVRQ�UHTXLUHG�WR
PDNH�D�VDOHV�WD[�UHSRUW�VKDOO�LQFOXGH�LQ�WKH�JURVV�SURFHHGV�WKH�VDOHV�YDOXH�RI�DOO
WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK�KDV�EHHQ�SXUFKDVHG�IRU�UHVDOH�DQG�KDV�EHHQ
ZLWKGUDZQ�IURP�VWRFN�LQ�WUDGH�IRU�XVH�RU�FRQVXPSWLRQ��0HDOV�SURYLGHG�WR
HPSOR\HHV�IUHH�RI�FKDUJH�DUH�ZLWKGUDZDOV�IURP�LQYHQWRU\�XVHG�RU�FRQVXPHG�E\�WKH
HPSOR\HU�DQG�VDOHV�WD[�LV�GXH�RQ�WKH�VDOHV�YDOXH���6DOHV�YDOXH��LQ�WKH�FDVH�RI�PHDOV
LV�WKH�FRVW�RI�PDWHULDOV�ZLWKGUDZQ�IURP�LQYHQWRU\�WR�SURYLGH�VXFK�PHDOV�
�F��&RPSOLPHQWDU\�PHDOV�SURYLGHG�IUHH�RI�FKDUJH�WR�FXVWRPHUV�DUH�VXEMHFW�WR�VDOHV
WD[��(DFK�SHUVRQ�UHTXLUHG�WR�PDNH�D�VDOHV�WD[�UHSRUW�VKDOO�LQFOXGH�LQ�WKH�JURVV
SURFHHGV�WKH�VDOHV�YDOXH�RI�DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK�KDV�EHHQ�SXUFKDVHG



IRU�UHVDOH�DQG�KDV�EHHQ�ZLWKGUDZQ�IURP�VWRFN�LQ�WUDGH�IRU�XVH�RU�FRQVXPSWLRQ�DQG
VKDOO�SD\�WD[�RQ�VXFK�VDOHV�YDOXH��0HDOV�SURYLGHG�WR�FXVWRPHUV�IUHH�RI�FKDUJH�DUH
ZLWKGUDZDOV�IURP�LQYHQWRU\�XVHG�RU�FRQVXPHG�E\�WKH�HPSOR\HU�DQG�VDOHV�WD[�LV�GXH
RQ�WKH�VDOHV�YDOXH�
�G��0HDOV�VHUYHG�IUHH�RI�DQ\�DFWXDO�FKDUJH�RU�FRVW�WR�DQ�HPSOR\HH�RU�FXVWRPHU
FRQVWLWXWH�D�ZLWKGUDZDO�IURP�LQYHQWRU\�RI�LWHPV�SXUFKDVHG�IUHH�RI�VDOHV�WD[�DQG
VXFK�ZLWKGUDZDOV�DUH�VXEMHFW�WR�VDOHV�WD[��)RU�SXUSRVHV�RI�FDOFXODWLQJ�VDOHV�WD[
OLDELOLW\��WKH�VDOHV�YDOXH�RI�IUHH�RU�FRPSOLPHQWDU\�PHDOV�LV�SUHVXPHG�WR�EH�WKH
JUHDWHU�RI�DQ\�FRQVLGHUDWLRQ�UHFHLYHG��RU�WKH�FRVW�RU�SULFH�SDLG�E\�WKH
YHQGRU�WD[SD\HU�IRU�WKH�IRRG�LWHPV�LQFOXGHG�LQ�WKH�IUHH�RU�FRPSOLPHQWDU\�PHDO
VHUYHG��SXUVXDQW�WR�2$&������������
�H��:KHQ�DQ�HVWDEOLVKPHQW�SURYLGHV�D�VHFRQG�PHDO�LQ�SODFH�RI�WKH�ILUVW�PHDO�ZKLFK
ZDV�GLVFDUGHG�EHFDXVH�LW�GLG�QRW�PHHW�WKH�FXVWRPHU
V�VSHFLILFDWLRQ��RQO\�RQH�VDOH
KDV�EHHQ�PDGH�DQG�VDOHV�WD[�LV�OHYLHG�RQO\�RQ�WKH�UHSODFHPHQW�PHDO��,I��UDWKHU�WKDQ
GLVFDUGLQJ�WKH�ILUVW�PHDO��WKH�HVWDEOLVKPHQW�VHUYHV�WKH�PHDO�WR�DQRWKHU�FXVWRPHU�RU
HPSOR\HH��WZR�VDOHV�KDYH�EHHQ�PDGH�DQG�VDOHV�WD[�LV�OHYLHG�RQ�ERWK�PHDOV�
�I��0HDOV�SURYLGHG�WR�FXVWRPHUV�DW�D�UHGXFHG�FRVW��L�H���GLVFRXQW�RU�DGYHUWLVHG
VSHFLDO��DUH�WD[DEOH��7KH��JURVV�UHFHLSWV��RU��JURVV�SURFHHGV��LQ�WKH�FDVH�RI�D�PHDO
VROG�WR�D�FXVWRPHU�DW�D�UHGXFHG�SULFH�LV�WKH�DPRXQW�UHFHLYHG�IRU�WKDW�PHDO�IURP�WKH
FXVWRPHU�LQ�WKH�IRUP�RI�FDVK��FKHFN�RU�FUHGLW�FDUG�FKLW�OHVV�DQ\�DPRXQW�GHVLJQDWHG
E\�WKH�FXVWRPHU�DV�YROXQWDU\�WLS�V��
�J��,Q�FDVHV�ZKHUH�WZR�LWHPV�DUH�SURYLGHG�E\�D�UHVWDXUDQW��FOXE�RU�VLPLODU
HVWDEOLVKPHQW��L�H���EX\�RQH��JHW�RQH�IUHH�RU�WZR�IRU�RQH�VDOH���WKH��JURVV�UHFHLSWV�
RU��JURVV�SURFHHGV��GHULYHG�IURP�WKH�VDOH�RI�WZR�LWHPV�IRU�WKH�SULFH�RI�RQH�LV�WKH
WRWDO�DPRXQW�RI�FDVK��FKHFN�RU�FUHGLW�FDUG�FKLW�UHFHLYHG�OHVV�DQ\�DPRXQW�GHVLJQDWHG
E\�WKH�FXVWRPHU�DV�YROXQWDU\�WLS�V��
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

���������������)RRG��HDWLQJ�DQG�GULQNLQJ�HVWDEOLVKPHQWV
�D��7KH�VDOH�RI�PHDOV�RU�QRQ�DOFRKROLF�RU�DOFRKROLF�EHYHUDJHV�LV�VXEMHFW�WR�VDOHV�WD[�
DQG�DQ\�SHUVRQ�RU�HVWDEOLVKPHQW�PDNLQJ�VXFK�VDOHV�ZLOO�EH�FRQVLGHUHG�D�YHQGRU�DQG
ZLOO�EH�UHTXLUHG�WR�KROG�D�YDOLG�VDOHV�WD[�SHUPLW��6XFK�SHUVRQ�RU�HVWDEOLVKPHQW�ZLOO
WKHQ�EH�UHTXLUHG�WR�FKDUJH��FROOHFW��DQG�UHPLW�WKH�DSSURSULDWH�VDOHV�WD[�WR�WKH
&RPPLVVLRQ�EDVHG�RQ�WKH�WRWDO�JURVV�UHFHLSWV��RU�IRU�WKH�VDOH�RI�DOFRKROLF�EHYHUDJHV�
EDVHG�RQ�WKH�WRWDO�UHWDLO�YDOXH��DV�VHW�RXW�LQ���$�2�6���������
�E��)XQG�UDLVLQJ�PHDOV�RU�QRQ�DOFRKROLF�EHYHUDJHV�VROG�LQ�H[FHVV�RI�WKH�UHJXODU
VHOOLQJ�SULFH�DUH�VXEMHFW�WR�VDOHV�WD[�RQ�WKH�JURVV�UHFHLSWV��)XQG�UDLVLQJ�VDOHV�RI
DOFRKROLF�EHYHUDJHV�DUH�VXEMHFW�WR�VDOHV�WD[�RQ�WKH�WRWDO�UHWDLO�YDOXH��DV�SUHVFULEHG
E\���$�2�6����������
�F��7KH�YHQGRU�RI�PHDOV�RU�EHYHUDJHV�FDQQRW�EX\�H[HPSW�DQ\�WDQJLEOH�SHUVRQDO
SURSHUW\�FRQVXPHG�LQ�WKH�RSHUDWLRQ�RI�KLV�EXVLQHVV��LQFOXGLQJ�IL[WXUHV��OLQHQV�RU
VLOYHUZDUH��3DSHU�QDSNLQV��SDSHU�FXSV��GLVSRVDEOH�XWHQVLOV��GLVSRVDEOH�KRW
FRQWDLQHUV�DQG�RWKHU�RQH�ZD\�FDUU\�RXW�PDWHULDOV�PD\�EH�SXUFKDVHG�H[HPSW�DV
SXUFKDVHV�IRU�UHVDOH�
�G��0HDOV�RU�QRQ�DOFRKROLF�EHYHUDJHV�SURYLGHG�WR�HPSOR\HHV�RU�FXVWRPHUV�DW�QR
FRVW��LI�QR�YDOXDEOH�FRQVLGHUDWLRQ�LV�UHFHLYHG�RU�LQGLFDWHG�LQ�YHQGRU
V�UHFRUGV��DUH
QRW�VXEMHFW�WR�VDOHV�WD[�RQ�JURVV�UHFHLSWV��EXW�VDOHV�WD[�LV�GXH�IURP�WKH�YHQGRU��DV�D
FRQVXPHU�XVHU��RQ�WKH��VDOHV�YDOXH��RI�WKH�PHDO�RU�WKH�EHYHUDJH�DV�WKDW�WHUP�LV
GHILQHG�LQ�2$&������������
�H��6DOHV�WD[�LV�GXH�RQ�WKH�WRWDO�UHWDLO�YDOXH�RI�DOO�DOFRKROLF�EHYHUDJHV��LQFOXGLQJ
DOFRKROLF�EHYHUDJHV�SURYLGHG�WR�HPSOR\HHV�RU�FXVWRPHUV�DW�QR�FRVW�RU�DW�D�UHGXFHG



FRVW��SXUVXDQW�WR���$�2�6����������
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���������������)RRG��WLSV�DQG�VHUYLFH�FKDUJHV
�D��,I�D�FXVWRPHU�WLSV�WKH�YHQGRU
V�HPSOR\HH��DQG�WKH�DPRXQW�LV�ZKROO\�DW�WKH
GLVFUHWLRQ�RU�MXGJPHQW�RI�WKH�FXVWRPHU��WKH�WLS�LV�QRW�VXEMHFW�WR�WKH�VDOHV�WD[��7KLV
DSSOLHV�ZKHWKHU�WKH�FXVWRPHU�JLYHV�WKH�WLS�GLUHFWO\�WR�WKH�HPSOR\HH�LQ�FDVK�RU�DGGV
WKH�WLS�WR�KLV�ELOO��SURYLGHG�WKH�YHQGRU�WXUQV�RYHU�WKH�IXOO�DPRXQW�RI�WKH�WLS�WR�WKH
HPSOR\HH�ZKR�SURYLGHG�WKH�VHUYLFH��
�E��,I�WKH�YHQGRU�DGGV�DQ�DPRXQW�RU�IODW�SHUFHQWDJH�WR�WKH�PHDO�SULFH��DQG�WKH
DPRXQW�LV�GHVLJQDWHG�DV�D�WLS�RU�JUDWXLW\��WKH�DGGLWLRQDO�DPRXQW�LV�QRW�D�SDUW�RI�WKH
VDOHV�SULFH�DQG�LV�QRW�VXEMHFW�WR�WKH�WD[�LI�WKH�DPRXQW�RU�IODW�SHUFHQWDJH�LV�SDLG�RYHU
LQ�ZKROH�E\�WKH�YHQGRU�WR�WKH�HPSOR\HH�ZKR�SURYLGHG�WKH�VHUYLFH��,I�WKH�YHQGRU
DGGV�DQ�DPRXQW�RU�IODW�SHUFHQWDJH�GHVLJQDWHG�DV�D�VHUYLFH�FKDUJH�WKDW�LV�QRW�SDLG
RYHU�LQ�ZKROH�WR�WKH�HPSOR\HH�ZKR�SURYLGHG�WKH�VHUYLFH��LW�LV�WR�EH�LQFOXGHG�LQ�WKH
VDOHV�SULFH�DQG�LV�VDOHV�WD[DEOH�
�F��)RU�H[DPSOH��LI�5HVWDXUDQW�$�DXWRPDWLFDOO\�DGGV�D�����JUDWXLW\�RU�VHUYLFH
FKDUJH�WR�WKH�FKDUJH�IRU�WKH�PHDO��DQG�GRHV�QRW�SD\�LW�WR�WKH�HPSOR\HH�ZKR
SURYLGHG�WKH�VHUYLFH�LQ�ZKROH��VXFK�FKDUJH�UHSUHVHQWV�DQ�LQFUHPHQW�WR�WKH�VDOHV
SULFH�RI�WKH�PHDO��6LPLODUO\��LI�5HVWDXUDQW�%�DXWRPDWLFDOO\�DGGV�D�����JUDWXLW\�RU
VHUYLFH�FKDUJH��XQOHVV�WKH�FXVWRPHU�VSHFLILFDOO\�VSHFLILHV�RWKHUZLVH��VXFK�FKDUJH
ZLOO�EH�VXEMHFW�WR�WKH�WD[�XQOHVV�WKH�FXVWRPHU�H[HUFLVHV�KLV�RSWLRQ�DQG�VSHFLILHV�D
GLIIHUHQW�DPRXQW�
�G��,I�WKH�YHQGRU�DFFXPXODWHV�WLSV�RU�JUDWXLWLHV�RU�DGGV�DQ�DPRXQW�RU�IODW�SHUFHQWDJH
DV�D�VHUYLFH�FKDUJH�GHVLJQDWHG�DV�D�WLS�RU�JUDWXLW\�WKDW�LV�SDLG�RYHU�WR�WKH�HPSOR\HH
DV�SDUW�RU�DOO�RI�WKH�PLQLPXP��KRXUO\��RU�VDODU\�ZDJH�RI�WKH�HPSOR\HH��LW�LV�WR�EH
LQFOXGHG�LQ�WKH�VDOHV�SULFH�DQG�LV�VXEMHFW�WR�VDOHV�WD[�
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&RYHU�FKDUJHV�DUH�LQFOXGHG�LQ�WKH�WD[DEOH�UHFHLSWV�RI�YHQGRUV�RSHUDWLQJ

UHVWDXUDQWV��KRWHOV�DQG�RWKHU�SODFHV�RI�EXVLQHVV�ZKLFK�FRPH�ZLWKLQ�WKH�&RGH��HYHQ
LQ�FDVHV�ZKHUH�VXFK�FRYHU�FKDUJHV�DUH�PDGH�H[FOXVLYHO\�IRU�WKH�SULYLOHJH�RI
RFFXS\LQJ�VSDFH�ZLWKLQ�VXFK�HDWLQJ�SODFH��DQG�ZKHUH�WKH�SD\PHQW�RI�D�FRYHU�FKDUJH
E\�D�SDWURQ�GRHV�QRW�HQWLWOH�VXFK�SDWURQ�WR�XVH�RU�FRQVXPH�DQ\�IRRG�RU�EHYHUDJH�RU
RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\��>6HH����2�6�������@

���������������)RRG��PHDOV�VHUYHG�E\�ERDUGLQJ�KRXVHV
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ZKHQ�WKH�FKDUJH�IRU�VXFK�IRRG�LV�D�OXPS�VXP�FRYHULQJ�PHDOV�IRU�D�ZHHN�RU�IRU�D
PRQWK�DQG�ZKHQ�VXFK�IRRG�LV�QRW�RIIHUHG�IRU�VDOH�WR�WKH�JHQHUDO�SXEOLF��7KH�VXSSOLHU
RI�IRRGVWXII�LV�UHTXLUHG�WR�FROOHFW�WKH�WD[�IURP�WKH�RSHUDWRU�DW�WKH�WLPH�RI�WKH�VDOH�WR
KLP��7KH�ERDUGLQJ�KRXVH�RSHUDWRU�LV�FRQVLGHUHG�WR�EH�UHQGHULQJ�D�VHUYLFH�UDWKHU
WKDQ�PDNLQJ�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�LV�UHJDUGHG�DV�WKH�FRQVXPHU�RI
WKH�PDWHULDOV�KH�SXUFKDVHV��7KLV�6HFWLRQ�GRHV�QRW�DSSO\�WR�PHDOV�IXUQLVKHG�E\
VFKRROV�DQG�FROOHJHV�

���������������)XQHUDO�KRPHV
�D��(PEDOPHUV�DQG�SHUVRQV�SURYLGLQJ�IXQHUDO�VHUYLFHV�DUH�HQJDJHG�LQ�WKH�EXVLQHVV
RI�VHOOLQJ�ERWK�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�IXQHUDO�VHUYLFHV��([DPSOHV�RI�WKH



IRUPHU�DUH�FDVNHWV��RWKHU�EXULDO�FRQWDLQHUV��IORZHUV��RWKHU�WKDQ�WKRVH�SXUFKDVHG
ZLWK�DGYDQFH�IXQGV��DQG�JUDYH�FORWKLQJ��([DPSOHV�RI�WKH�ODWWHU�DUH�FUHPDWLRQ�
WUDQVSRUWDWLRQ�E\�KHDUVH�DQG�HPEDOPLQJ��7D[�LV�GXH�RQO\�XSRQ�JURVV�UHFHLSWV�IURP
WKH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�WD[DEOH�VHUYLFHV��DQG�QRW�XSRQ�JURVV
UHFHLSWV�IURP�WKH�VDOH�RI�QRQWD[DEOH�VHUYLFHV�
�E��,I�DQ�HPEDOPHU�RU�SURYLGHU�RI�IXQHUDO�VHUYLFHV�VHSDUDWHO\�LWHPL]HV�FKDUJHV�LQ
DFFRUGDQFH�ZLWK�WKH�UXOHV�RI�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ��IRU�WDQJLEOH�SHUVRQDO
SURSHUW\��WD[DEOH�VHUYLFHV�DQG�QRQWD[DEOH�VHUYLFHV��VDOHV�WD[�LV�WR�EH�FROOHFWHG�
UHSRUWHG�DQG�UHPLWWHG�RQ�WKH�JURVV�UHFHLSWV�IURP�WKH�VDOH�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�DQG�VHUYLFHV�LQFOXGLQJ�WKH�IROORZLQJ�

����&DVNHW�RU�RWKHU�UHFHSWDFOH
����%XULDO�FRQWDLQHU
����&ORWKLQJ
����0DUNHU
����)ORZHUV
����2WKHU�WDQJLEOH�SHUVRQDO�SURSHUW\
����2WKHU�WD[DEOH�VHUYLFHV

�F��,I�DQ�HPEDOPHU�RU�SURYLGHU�RI�IXQHUDO�VHUYLFHV�RIIHUV�SDFNDJH�SULFHV�IRU�YDULRXV
W\SHV�RI�IXQHUDOV��WD[�LV�WR�EH�FROOHFWHG��UHSRUWHG�DQG�UHPLWWHG�RQ�WKH�JURVV�UHFHLSWV
IURP�WKH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�WD[DEOH�VHUYLFHV�LQFOXGHG�LQ�WKH
SDFNDJH��)RU�SXUSRVHV�RI�GHWHUPLQLQJ�WKH�DPRXQW�RI�JURVV�UHFHLSWV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�DQG�WD[DEOH�VHUYLFHV�LQFOXGHG�LQ�WKH�SDFNDJH��WKH�HPEDOPHU�RU
SURYLGHU�RI�IXQHUDO�VHUYLFHV�VKDOO�FDOFXODWH�WD[�EDVHG�XSRQ�WKH�SULFHV�OLVWHG�E\�WKH
HPEDOPHU�RU�SURYLGHU�RI�IXQHUDO�VHUYLFHV�RQ�WKH�&DVNHW�3ULFH�/LVW��2XWHU�%XULDO
&RQWDLQHU�3ULFH�/LVW��*HQHUDO�3ULFH�/LVW��RU�6WDWHPHQW�RI�)XQHUDO�*RRGV�DQG
6HUYLFHV�6HOHFWHG�SUHSDUHG�E\�WKH�HPEDOPHU�RU�SURYLGHU�RI�IXQHUDO�VHUYLFHV�ZKLFK
KH�SUHSDUHV�LQ�FRQIRUPLW\�ZLWK�WKH�UXOHV�RI�WKH�)HGHUDO�7UDGH�&RPPLVVLRQ�WKDW�DUH
LQ�HIIHFW�DW�WKH�WLPH�WKH�SDFNDJH�LV�SXUFKDVHG��(;$03/(��3DFNDJH�LQFOXGHV
FDVNHW��RXWHU�EXULDO�FRQWDLQHU��KHDUVH��IDPLO\�YHKLFOH��HPEDOPLQJ�DQG�RWKHU
SURIHVVLRQDO�VHUYLFHV�DW�D�FRVW�RI������������7KH�FDVNHW�LQFOXGHG�LQ�WKH�SDFNDJH�LV
OLVWHG�E\�WKH�HPEDOPHU�RU�SURYLGHU�RI�IXQHUDO�VHUYLFHV�RQ�KLV�&DVNHW�3ULFH�/LVW�DW
����������DQG�WKH�RXWHU�EXULDO�FRQWDLQHU�LV�OLVWHG�RQ�WKH�2XWHU�%XULDO�&RQWDLQHU
3ULFH�/LVW�DW����������6DOHV�WD[�PXVW�EH�FROOHFWHG��UHSRUWHG�DQG�UHPLWWHG�RQ�JURVV
UHFHLSWV�LQ�WKH�DPRXQW�RI�����������IRU�WKLV�SDFNDJH�
�G��7KH�HPEDOPHU�RU�SURYLGHU�RI�IXQHUDO�VHUYLFHV�LV�FRQVLGHUHG�WR�EH�SXUFKDVLQJ
FDVNHWV��RXWHU�EXULDO�FRQWDLQHUV��DQG�JUDYH�FORWKLQJ�IRU�UHVDOH��DQG�PD\�SXUFKDVH
WKHVH�LWHPV�IURP�VXSSOLHUV�ZLWKRXW�SD\PHQW�RI�WD[��7KH�HPEDOPHU�RU�SURYLGHU�RI
IXQHUDO�VHUYLFHV�VKRXOG�SUHVHQW�WKH�VXSSOLHU�ZLWK�D�VDOHV�WD[�SHUPLW�DV�VHW�RXW�LQ
WKHVH�UXOHV��$Q�HPEDOPHU�RU�SURYLGHU�RI�IXQHUDO�VHUYLFHV�LV�FRQVLGHUHG�WR�EH�WKH
XVHU�RU�FRQVXPHU�RI�RIILFH�IXUQLWXUH�DQG�HTXLSPHQW��IXQHUDO�KRPH�IXUQLVKLQJV�
DGYHUWLVLQJ�FDOHQGDUV��ERRNOHWV��HPEDOPLQJ�HTXLSPHQW��LQVWUXPHQWV��IOXLG�DQG�RWKHU
FKHPLFDOV�XVHG�LQ�HPEDOPLQJ��FRVPHWLFV��DQG�JUDYH�HTXLSPHQW��VWUHWFKHUV��EDVNHWV�
DQG�RWKHU�LWHPV�XVHG�LQ�SUHSDUDWLRQ�RI�KXPDQ�UHPDLQV�RU�WKH�SURYLVLRQ�RI�RWKHU
QRQWD[DEOH�VHUYLFHV��>6HH�����2�6���������$�����E�@
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�D��3HUVRQV�XWLOL]LQJ�IXU�LQ�WKH�DOWHULQJ��UHSDLULQJ��RU�UHPRGHOLQJ�RI�IXUV�IRU�RWKHUV
DUH�YHQGRUV�RI�WKH�IXU�XVHG�LQ�FRQQHFWLRQ�ZLWK�VXFK�DOWHULQJ��UHSDLULQJ��RU
UHPRGHOLQJ�DQG�VKDOO�FROOHFW��UHSRUW�DQG�UHPLW�WKH�WD[�DW�WKH�WLPH�WKH�IXU�LV�VROG��7KH



VDOHV�SULFH�RI�VXFK�IXU�VKDOO�EH�VHJUHJDWHG�RQ�WKH�ELOOV�RU�LQYRLFHV�WR�WKH�FXVWRPHU
IURP�WKH�FKDUJH�IRU�ODERU�LQ�FRQQHFWLRQ�ZLWK�VXFK�DOWHULQJ��UHSDLULQJ��RU
UHPRGHOLQJ��)DLOXUH�WR�VHSDUDWH�WKH�VDOH�RI�PDWHULDO�IURP�WKH�FKDUJH�IRU�ODERU
UHTXLUHV�SD\PHQW�RI�WKH�WD[�RQ�WKH�HQWLUH�DPRXQW�FKDUJHG�WR�FXVWRPHUV�
�E��3HUVRQV�DOWHULQJ��UHSDLULQJ��RU�UHPRGHOLQJ�IXUV�DUH�FRQVXPHUV�RI�WKH�WKUHDG�
EXWWRQV��OLQLQJ��DQG�PDWHULDOV�RWKHU�WKDQ�IXU�XVHG�LQ�FRQQHFWLRQ�ZLWK�VXFK�DOWHULQJ�
UHSDLULQJ��RU�UHPRGHOLQJ��XQOHVV�D�VHSDUDWH�FKDUJH�LV�PDGH�WR�FXVWRPHUV�IRU�VXFK
WKUHDG��EXWWRQV��DQG�OLQLQJ��LQ�ZKLFK�FDVH�WKH�WD[�DSSOLHV�WR�VXFK�VHSDUDWH�FKDUJH
DQG�WKH�YHQGRU�PXVW�FROOHFW��UHSRUW�DQG�UHPLW�WD[�RQ�WKH�DPRXQW�FKDUJHG�
�F��6DOHV�RI�IXUV�WR�SHUVRQV�DOWHULQJ��UHSDLULQJ��RU�UHPRGHOLQJ�IXUV�DQG�VDOHV�RI
WKUHDG��EXWWRQV��DQG�OLQLQJ�IRU�ZKLFK�D�VHSDUDWH�FKDUJH�LV�PDGH�WR�WKHLU�FXVWRPHUV
DUH�VDOHV�IRU�UHVDOH�SURYLGHG�WKH�SXUFKDVHU�KDV�D�YDOLG�VDOHV�WD[�SHUPLW��7KH�WD[
DSSOLHV��KRZHYHU��WR�WKH�JURVV�UHFHLSWV�IURP�VDOHV�WR�SHUVRQV�DOWHULQJ��UHSDLULQJ��RU
UHPRGHOLQJ�IXUV��RI�WKUHDG��EXWWRQV��DQG�OLQLQJ��IRU�ZKLFK�D�VHSDUDWH�FKDUJH�LV�QRW
PDGH�E\�VXFK�SHUVRQV�WR�WKHLU�FXVWRPHUV�
�G��6DOHV�RI�VHZLQJ�PDFKLQHV��SUHVVLQJ�PDFKLQHV��DQG�RWKHU�WRROV��LQVWUXPHQWV��DQG
PDWHULDOV�VROG�WR�IXU�DQG�JDUPHQW�UHSDLUHUV�IRU�XVH�LQ�WKHLU�EXVLQHVV�DUH�WD[DEOH�

���������������)LUHZRUNV
(IIHFWLYH�$XJXVW�����������QR�H[HPSWLRQ�VKDOO�DSSO\�WR�WKH�VDOH�RI

ILUHZRUNV�RWKHU�WKDQ�IRU�UHVDOH�SXUSRVHV�DQG�DOO�UHWDLO�ILUHZRUNV�ORFDWLRQV�PXVW
SRVVHVV�D�FXUUHQW�VDOHV�WD[�SHUPLW�ZKLFK�LV�WR�EH�FRQVSLFXRXVO\�SRVWHG�DQG
LPPHGLDWHO\�DYDLODEOH�IRU�H[DPLQDWLRQ��)LUHZRUNV�UHWDLOHUV�VKDOO�PDNH�DSSOLFDWLRQ
IRU�D�VDOHV�WD[�SHUPLW�E\�VXEPLWWLQJ�WR�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�
2NODKRPD�7D[�&RPPLVVLRQ������5REHUW�6�.HUU�$YH��2NODKRPD�&LW\��2.��������D
FRPSOHWHG�)RUP�������DYDLODEOH�RQOLQH�DW�ZZZ�WD[�RN�JRY�
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���������������*LIW�FHUWLILFDWHV
7KH�VDOH�RI�JLIW�FHUWLILFDWHV��SUHPLXP�VWDPSV�DQG�VLPLODU�GRFXPHQWV��DV

ZHOO�DV�WKHLU�UHGHPSWLRQ�DUH�QRW�VXEMHFW�WR�WD[��:KHQ�WKH�RZQHU�RI�D�JLIW�FHUWLILFDWH
UHGHHPV�WKH�JLIW�FHUWLILFDWH��HWF���RU�D�SDUW�WKHUHRI��IRU�WDQJLEOH�SHUVRQDO�SURSHUW\�
VDOHV�WD[�LV�GXH�RQ�WKH�WRWDO�VHOOLQJ�SULFH�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\��)RU
H[DPSOH��LI�WKH�RZQHU�RI�D�JLIW�FHUWLILFDWH�YDOXHG�DW������SXUFKDVHV�D�����LWHP��WD[
PXVW�EH�FRPSXWHG�RQ������PXVW�EH�FROOHFWHG��UHSRUWHG�DQG�UHPLWWHG�E\�WKH�YHQGRU�

���������������*LIW�ZUDS�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

���������������>5(6(59('@

���������������*XQ�FOXEV
*XQ�FOXEV�DUH�WKH�FRQVXPHUV�RI�WKH�FOD\�SLJHRQV�DQG�EOXH�URFNV�IXUQLVKHG

WR�PHPEHUV�DQG�SDWURQV�LQ�FRQQHFWLRQ�ZLWK�WUDSVKRRWLQJ�DQG�VLPLODU�VSRUWV��DQG
VKRXOG�SD\�VDOHV�RU�XVH�WD[�RQ�WKHVH�LWHPV�ZKHQ�SXUFKDVHG��HYHQ�LI�WKH�FKDUJH�IRU



WKH�VHUYLFH�WR�PHPEHUV�LV�PHDVXUHG�E\�WKH�QXPEHU�RI�FOD\�SLJHRQV�RU�EOXH�URFNV
XVHG��>6HH����2�6��������������@

3$57������+�

���������������+DWFKHULHV�DQG�LQFXEDWRUV
�D��6DOHV�E\�D�SHUVRQ�UHJXODUO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�SRXOWU\�RU
RSHUDWLQJ�D�KDWFKHU\��RI�FKLFNV��WXUNH\�SRXOWV�DQG�VWDUWHU�SXOOHWV�IRU�FRQVXPSWLRQ�E\
WKH�SXUFKDVHU��DUH�WD[DEOH�
�E��6XFK�VDOHV�DUH�H[HPSW�ZKHQ�PDGH�WR�D�SHUVRQ�UHJXODUO\�HQJDJHG�LQ�WKH
FRPPHUFLDO�SURGXFWLRQ�RI�FKLFNHQV��WXUNH\V��DQG�HJJV��SURYLGHG�WKH�SXUFKDVHU
FHUWLILHV�RQ�WKH�LQYRLFH�WR�EH�UHWDLQHG�E\�WKH�YHQGRU�WKDW�WKH�SXOOHWV�ZLOO�EH�XVHG
SULPDULO\�IRU�HJJ�SURGXFWLRQ��+RZHYHU��WKH�VHOOHU�LV�OLDEOH�IRU�WKH�WD[�LI�WKH�FKLFNV�
WXUNH\V�RU�HJJV�DUH�FRQVXPHG�RU�XVHG�E\�WKH�SXUFKDVHU�
�F��7KH�FKDUJH�IRU�WKH�KDWFKLQJ�RI�HJJV�IRU�D�SHUVRQ�RZQLQJ�VXFK�HJJV�LV�QRW
WD[DEOH�
�G��7KH�VDOH�RI�HJJV��IHHGV��VSURXWHUV��PHGLFLQHV��LQVHFWLFLGHV��HWF���IRU�FRQVXPSWLRQ
RU�XVH�E\�D�SHUVRQ�UHJXODUO\�HQJDJHG�LQ�WKH�FRPPHUFLDO�SURGXFWLRQ�RI�SRXOWU\
SURGXFWV�IRU�VDOH�LV�QRW�WD[DEOH��7KH�VDOH�RI�VXFK�LWHPV�WR�SHUVRQV�NHHSLQJ�SRXOWU\
PDLQO\�IRU�WKHLU�RZQ�FRQVXPSWLRQ�DUH�WD[DEOH�HYHQ�WKRXJK�UHVDOHV�DUH�PDGH
RFFDVLRQDOO\�WR�GLVSRVH�RI�WHPSRUDU\�VXUSOXVHV��>6HH����2�6�������@

���������������+HUELFLGHV�QRW�VROG�WR�IDUPHUV�RU�FXVWRP�DSSOLFDWRUV
6DOHV�RI�KHUELFLGHV�DUH�VXEMHFW�WR�WD[��7KH�WHUP��KHUELFLGH��PHDQV�DQ\

VXEVWDQFH�RU�PL[WXUH�RI�VXEVWDQFHV�LQWHQGHG�WR�SUHYHQW��GHVWUR\��UHSHO�RU�UHWDUG�WKH
JURZWK�RI�ZHHGV�RU�SODQWV��,W�VKDOO�LQFOXGH�SUH�HPHUJHQFH�KHUELFLGHV��SRVW�
HPHUJHQFH�KHUELFLGHV��OD\�E\�KHUELFLGHV��SDVWHXU�KHUELFLGHV��GHIROLDQW�KHUELFLGHV�
DQG�GHVLFFDQW�KHUELFLGHV�

���������������+RVSLWDOV
�D��+RVSLWDOV��LQILUPDULHV��VDQLWDULXPV��QXUVLQJ�KRPHV��DQG�OLNH�LQVWLWXWLRQV�DUH
SULPDULO\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�UHQGHULQJ�VHUYLFHV��7KH\�DUH�QRW�UHTXLUHG�WR
FROOHFW��UHSRUW��DQG�UHPLW�VDOHV�WD[�RQ�JURVV�UHFHLSWV�IURP�PHDOV��EDQGDJHV�
GUHVVLQJV��GUXJV��[�UD\�SKRWRJUDSKV�RU�RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKHQ�VXFK
LWHPV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DUH�XVHG�LQ�WKH�UHQGHULQJ�RI�D�KRVSLWDO�VHUYLFH�
7KLV�LV�WUXH�LUUHVSHFWLYH�RI�ZKHWKHU�RU�QRW�VXFK�WDQJLEOH�LWHPV�DUH�ELOOHG�VHSDUDWHO\
WR�WKHLU�SDWLHQWV�
�E��:LWK�WKH�H[FHSWLRQ�RI�GUXJV��H[FOXGLQJ�RYHU�WKH�FRXQWHU�GUXJV��DV�RXWOLQHG�LQ
���������������KRVSLWDOV��LQILUPDULHV��DQG�VDQLWDULXPV�DUH�GHHPHG�WR�EH�WKH
SXUFKDVHUV�IRU�XVH�RU�FRQVXPSWLRQ�RI�DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�XVHG�LQ�WKH
UHQGHULQJ�RI�WKHLU�VHUYLFH��DQG�WKH�VHOOHUV�RI�WKHVH�LWHPV�WR�KRVSLWDOV��LQILUPDULHV�RU
VDQLWDULXPV�DUH�UHTXLUHG�WR�FROOHFW�WD[�RQ�VDOHV�RI�VXFK�SURSHUW\�WR�KRVSLWDOV��XQOHVV
WKH�KRVSLWDO�LV�RZQHG�RU�RSHUDWHG�E\�WKH�IHGHUDO�JRYHUQPHQW��WKH�6WDWH�RI
2NODKRPD��D�FLW\��FRXQW\��SXEOLF�WUXVW��RU�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�7ULEH��LQ
ZKLFK�FDVH�WKH�H[HPSWLRQ�GHVFULEHG�DW�2$&���������������ZLOO�DSSO\��+RVSLWDOV�
LQILUPDULHV�RU�VDQLWDULXPV��HQJDJHG�LQ�WKH�DGPLQLVWUDWLRQ�RI�GUXJV�WR�WKHLU�SDWLHQWV�
PD\�SXUFKDVH�GUXJV��H[FHSW�IRU�RYHU�WKH�FRXQWHU�GUXJV��H[HPSW�IURP�VDOHV�WD[�
�F��:KHQ�KRVSLWDOV�IXUQLVK�PHDOV�WR�QXUVHV��DWWHQGDQWV�DQG�SDWLHQWV�DV�D�SDUW�RI�WKH
VHUYLFH�UHQGHUHG��WKH�KRVSLWDOV�DUH�GHHPHG�WR�EH�WKH�XVHUV�RU�FRQVXPHUV�RI�WKH�IRRG
DQG�EHYHUDJHV�XVHG�LQ�WKH�SUHSDUDWLRQ�RI�WKHVH�PHDOV�DQG�WKH�VHOOHUV�RI�WKHVH�LWHPV
WR�WKH�KRVSLWDO�DUH�UHTXLUHG�WR�FROOHFW�WD[�RQ�WKH�VDOHV�RI�VXFK�SURSHUW\�



�G��:KHQ�SULYDWHO\�RZQHG�KRVSLWDOV�RSHUDWH�FDIHWHULDV�WKDW�VHUYH�PHDOV�WR�WKH
SXEOLF��WKH\�ZLOO�EH�DOORZHG�WR�SXUFKDVH�DOO�IRRGVWXIIV�XVHG�WR�RSHUDWH�WKH�FDIHWHULD
H[HPSW�IURP�WD[�IRU�UHVDOH�ZLWK�D�YDOLG�VDOHV�WD[�SHUPLW��7KH�KRVSLWDOV�ZLOO�WKHQ�EH
UHTXLUHG�WR�FROOHFW�WKH�VDOHV�WD[�RQ�VDOHV�WR�WKHLU�FXVWRPHUV�DQG�UHSRUW�DQG�UHPLW
VDPH�WR�WKH�&RPPLVVLRQ�HDFK�PRQWK��7KH�KRVSLWDOV�ZLOO�DOVR�EH�UHTXLUHG�WR�SD\
VDOHV�WD[�RQ�WKH�FRVW�RI�DOO�IRRGVWXIIV�ZLWKGUDZQ�IURP�VWRFN��ZKLFK�DUH�XVHG�WR�IHHG
SDWLHQWV�
�H��6WDWH��FLW\�RU�FRXQW\�KRVSLWDOV�ZKR�RSHUDWH�FDIHWHULDV�WKDW�VHUYH�PHDOV�WR�WKH
SXEOLF��RU�ZKR�FKDUJH�WKHLU�HPSOR\HHV��DUH�DOVR�UHTXLUHG�WR�FROOHFW�WKH�VDOHV�WD[�RQ
VDOHV�WR�WKHLU�FXVWRPHUV�DQG�UHSRUW�DQG�UHPLW�VDPH�WR�WKH�&RPPLVVLRQ�HDFK�PRQWK�
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������+RWHOV��PRWHOV��DSDUWPHQWV��HWF�
�D��7KH�JURVV�UHFHLSWV�IURP�WKH�IXUQLVKLQJ�RI�URRPV��H[FHSW�PHHWLQJ�URRPV��E\�D
KRWHO��DSDUWPHQW�KRWHO��FRWWDJH�FDPS��RU�ORGJLQJ�KRXVH�RSHQ�WR�WKH�SXEOLF�LV�VXEMHFW
WR�VDOHV�WD[�ZLWKRXW�UHJDUG�WR�WKH�OHQJWK�RI�JXHVW�VWD\��6DOHV�WD[�GRHV�QRW�DSSO\�WR
UHQWDO�DJUHHPHQWV�ZKLFK�DUH�JRYHUQHG�E\�WKH�2NODKRPD�5HVLGHQWLDO�/DQGORUG�DQG
7HQDQW�$FW�>���2�6��������HW�VHT�@�
�E��7KH�UHYHQXH�UHFHLYHG�IURP�WKH�IRUIHLWXUH�RI�D�GHSRVLW�LV�QRW�UHYHQXH�DULVLQJ
IURP�WKH�IXUQLVKLQJ�RI�D�URRP�DQG�LV�WKHUHIRUH�QRW�VXEMHFW�WR�VDOHV�WD[��+RZHYHU�
UHYHQXH�ZKLFK�LV�GHULYHG�IURP�D�JXDUDQWHHG�URRP�LV�VXEMHFW�WR�VDOHV�WD[��HYHQ�LI�WKH
JXHVW�GLG�QRW�RFFXS\�WKH�URRP�
�F��7KH�JURVV�SURFHHGV�UHFHLYHG�E\�KRWHOV�RU�RWKHU�SHUVRQV�IRU�ORFDO�WHOHSKRQH�FDOOV
DUH�FRQVLGHUHG�D�SDUW�RI�WKH�VHUYLFH�RI�IXUQLVKLQJ�URRPV�DQG�DUH��WKHUHIRUH��WD[DEOH�
1R�GHGXFWLRQ�ZLOO�EH�DOORZHG�IRU�DQ\�H[SHQVH�LQ�FRQQHFWLRQ�ZLWK�VXFK�VHUYLFH�VXFK
DV�VZLWFKERDUG�UHQWDO��WUXQN�OLQH�UHQWDO��HWF�
�G��6XSSOLHV�VXFK�DV�WRLOHW�WLVVXH��VRDS��VKRHVKLQH�FORWKV��FORWKHV�EDJV��PDWFKHV�
IDFLDO�WLVVXH��DQG�RWKHU�LWHPV�DYDLODEOH�IRU�JXHVWV
�XVH�DUH�VXEMHFW�WR�VDOHV�RU�XVH�WD[
DW�WKH�WLPH�RI�SXUFKDVH�E\�WKH�KRWHO�RU�PRWHO��/LQHQV��IXUQLWXUH��SRRO�HTXLSPHQW�DQG
VXSSOLHV��DQG�VLPLODU�LWHPV�DUH�VXEMHFW�WR�VDOHV�RU�XVH�WD[�DW�WKH�WLPH�SXUFKDVHG�E\
WKH�KRWHO�RU�PRWHO�
�H��6DOHV�WD[�LV�QRW�GXH�RQ�IRRG�RU�GULQNV�WKDW�DUH�SURYLGHG�DV�D�SDUW�RI�D�SDFNDJHG
URRP�UDWH�E\�KRWHO�RU�PRWHO�RSHUDWRUV�LI�WKH�IXUQLVKLQJ�RI�WKH�URRP�LV�VXEMHFW�WR�WD[
XQGHU�6HFWLRQ������RI�7LWOH����DQG�LI�QR�VHSDUDWH�FKDUJH�LV�PDGH�IRU�WKH�IRRG�RU
GULQNV��6XFK�IRRG�RU�GULQNV�DUH�FRQVLGHUHG�WR�EH�VROG�DW�UHWDLO�DV�SDUW�RI�WKH�WRWDO
FKDUJH�IRU�WKH�URRP�
�I��:LWK�WKH�H[FHSWLRQ�RI�VXEVHFWLRQ��H��KRWHO�RU�PRWHO�RSHUDWRUV�ZKR�DUH�DOVR
YHQGRUV�RI�PHDOV�DUH�UHTXLUHG�WR�UHPLW�VDOHV�WD[�RQ�WKH��VDOHV�YDOXH��RI�LQYHQWRU\
ZLWKGUDZQ�IURP�VWRFN�WKDW�LV�XVHG�LQ�SURYLGLQJ�FRPSOLPHQWDU\�PHDOV�WR�LWV
FXVWRPHUV��7KH�SURSHU�VDOHV�WD[�EDVLV�WR�EH�XVHG�IRU�VDOHV�RI�IRRG�DQG�EHYHUDJHV�IRU
UHODWHG�VHUYLFHV��DQG�IRU�YDULRXV��FRPSOLPHQWDU\��RIIHULQJV��ERWK�LQ�WKH�FRQWH[W�RI
URRPV�DQG�RI�RWKHU�VHUYLFHV��LV�H[SODLQHG�LQ�PRUH�GHWDLO�LQ�2$&������������DQG
��������������
�J��$��PLQL�EDU��PHDQV�D�FORVHG�FRQWDLQHU��HLWKHU�UHIULJHUDWHG�RU�QRQ�UHIULJHUDWHG�
ZLWK�DFFHVV�WR�WKH�LQWHULRU�OLPLWHG�WR�D�NH\��PDJQHWLF�FDUG��RU�VLPLODU�GHYLFH�DQG
FRQWUROOHG�DW�DOO�WLPHV�E\�WKH�KROGHU�RI�WKH�OLFHQVH�
�K��$�KRWHO�EHYHUDJH�OLFHQVH�VKDOO�DXWKRUL]H�WKH�KROGHU�WR�VHOO�RU�VHUYH�DOFRKROLF
EHYHUDJHV�LQ����PLOOLOLWHU�VSLULWV������PLOOLOLWHU�ZLQH�DQG����RXQFH�PDOW�EHYHUDJH
FRQWDLQHUV�ZKLFK�DUH�GLVWULEXWHG�IURP�D�KRWHO�URRP�PLQL�EDU��7KH�WRWDO�UHWDLO�YDOXH
RI�WKH�VDOH�RI�DOFRKROLF�EHYHUDJHV�E\�WKH�OLFHQVH�KROGHU�LV�VXEMHFW�WR�VDOHV�WD[�



SXUVXDQW�WR�2$&������������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII��������@

3$57������,�

���������������,FH�SODQWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

���������������,QWHUQHW�UHODWHG�VHUYLFHV�DQG�WUDQVDFWLRQV
�D��*HQHUDO�SURYLVLRQV��&KDUJHV�IRU�SURYLGLQJ�DFFHVV�WR�WKH�,QWHUQHW�DUH�QRW�VXEMHFW
WR�2NODKRPD
V�VDOHV�WD[��VLQFH�WKH\�GR�QRW�FOHDUO\�IDOO�ZLWKLQ�WKH�OHY\�RQ
WHOHFRPPXQLFDWLRQV�VHUYLFHV��6DOHV�RI�RWKHU�VHUYLFHV�RU�WDQJLEOH�SHUVRQDO�SURSHUW\
PDGH�YLD�WKH�,QWHUQHW�DUH�WD[DEOH�LQ�WKH�VDPH�PDQQHU�WKDW�WKH\�ZRXOG�EH�WD[DEOH�LI
PDGH�YLD�DQ\�RWKHU�FRPPXQLFDWLRQ�PHWKRG�
�E��,QWHUQHW�UHODWHG�WUDQVDFWLRQV�WR�ZKLFK�WKH�WD[�LV�QRW�DSSOLFDEOH��7KH�OHY\�RI
VDOHV�WD[�GRHV�QRW�DSSO\�WR�

����&KDUJHV�IRU�DFFHVV�WR�WKH�,QWHUQHW��LQFOXGLQJ�GLDOXS��'6/��DQG�FDEOH
DFFHVV�VHUYLFHV�WKDW�DOORZ�D�FXVWRPHU�WR�EH�URXWHG�WR�WKH�QHW�WKURXJK�D
VHUYLFH�SURYLGHU
V�VHUYHU�RU�URXWHU�
����&KDUJHV�IRU�GHVLJQLQJ��FUHDWLQJ��RU�IRU�WKH�VWRUDJH�RI�LQIRUPDWLRQ�IRU�D
�ZHEVLWH�RU�KRPH�SDJH��RQ�D�VHUYHU��LQFOXGLQJ�FKDUJHV�IRU��VHW�XS��
�WHFKQLFDO�IHHV����VFDQQLQJ���RU�GRPDLQ�UHJLVWUDWLRQ�
����&KDUJHV�IRU�GDWD�PDQLSXODWLRQ�RU��HOHFWURQLF�GDWD�SURFHVVLQJ�VHUYLFHV��
SXUVXDQW�WR�2$&��������������
����6DOHV�RI�DGYHUWLVLQJ�VSDFH�WKURXJK�WKH�,QWHUQHW��LQDVPXFK�DV�LW�IDOOV
ZLWKLQ�WKH�FDWHJRU\��HOHFWURQLF�PHGLD���DV�GHILQHG�E\�2$&�������������
����6DOHV�RI�SUHZULWWHQ�FRPSXWHU�VRIWZDUH�WKDW�LV�GHOLYHUHG�HOHFWURQLFDOO\�
)RU�SXUSRVHV�RI�WKLV�SDUDJUDSK���GHOLYHUHG�HOHFWURQLFDOO\��PHDQV�GHOLYHUHG
WR�WKH�SXUFKDVHU�E\�PHDQV�RWKHU�WKDQ�WDQJLEOH�VWRUDJH�PHGLD��>6HH�����2�6�
����������@
����6DOHV�RI�GLJLWDO�SURGXFWV�GHOLYHUHG�HOHFWURQLFDOO\�LQFOXGLQJ�PXVLF��YLGHR�
ULQJWRQHV��DQG�ERRNV�

�F��,QWHUQHW�UHODWHG�WUDQVDFWLRQV�WR�ZKLFK�WKH�WD[�LV�DSSOLFDEOH��7KH�WUDQVDFWLRQV
GHVFULEHG�LQ�WKLV�VXEVHFWLRQ�DUH�VXEMHFW�WR�WKH�OHY\�RI�VDOHV�RU�XVH�WD[��ZLWKRXW
UHJDUG�WR�WKH�IDFW�WKDW�WKH�,QWHUQHW�ZDV�XVHG�WR�IDFLOLWDWH�WKH�VDOH�

����6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�PDGH�YLD�WKH�,QWHUQHW�ZKHUH�WKH
JRRGV�DUH�VROG�WR�WKH�SXUFKDVHU�LQ�2NODKRPD�RU�DUH�VKLSSHG�LQWR�2NODKRPD�
DV�VHW�RXW�LQ�2$&�������������
����6DOHV�RI�SUHZULWWHQ�FRPSXWHU�VRIWZDUH��ZKHUH�WKH�VRIWZDUH�LV�QRW
WUDQVIHUUHG�IURP�WKH�VHOOHU�WR�WKH�SXUFKDVHU�HOHFWURQLFDOO\�
����7KH�OHDVH�RU�SXUFKDVH�RI�GHGLFDWHG�OLQHV�RU�SRUWV��URXWHUV��RU�RWKHU
KDUGZDUH�RU�VRIWZDUH�E\�,QWHUQHW�DFFHVV�SURYLGHUV��IRU�XVH�LQ�SURYLGLQJ
VHUYLFHV�WR�WKHLU�VXEVFULEHUV��LV�WD[DEOH�WR�WKH�VHUYLFH�SURYLGHU��1RWH
KRZHYHU��WKDW�WKH�SXUFKDVH�RI�LQWHUVWDWH�SULYDWH�OLQH�VHUYLFH�LV�H[HPSW
SXUVXDQW�WR�2$&���������������

�G��(VWDEOLVKPHQW�RI�D�SK\VLFDO�FRQQHFWLRQ�ZLWK�2NODKRPD��7KH�XVH�RI�DQ�RQ�
OLQH�VHUYLFH�RU�WKH�HVWDEOLVKPHQW�RI�D�ZHEVLWH��ZKHWKHU�WKH�VHUYHU�RQ�ZKLFK�WKH
ZHEVLWH�LV�PDLQWDLQHG�LV�ORFDWHG�LQVLGH�RU�RXWVLGH�2NODKRPD��LI�WKH�ZHEVLWH�RZQHU
KDV�QR�RWKHU�SK\VLFDO�FRQQHFWLRQ�ZLWK�2NODKRPD��LV�QRW�D�VXIILFLHQW��SK\VLFDO



SUHVHQFH�LQ�2NODKRPD��DEVHQW�DQ\�RWKHU�FRQQHFWLRQ��WR�UHTXLUH�WKH�ZHEVLWH�RZQHU�WR
UHJLVWHU�DV�D�EXVLQHVV�DQG�WR�FROOHFW�2NODKRPD�VDOHV�WD[�RQ�VDOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�RU�VHUYLFHV�WR�FRQVXPHUV�ORFDWHG�LQ�2NODKRPD�RU�RQ�VDOHV�RI
JRRGV�VROG�IRU�XVH�LQ�2NODKRPD��7KH�GXW\�WR�FROOHFW�DQG�SURFHGXUHV�WR�EH�XVHG�LQ
UHSRUWLQJ�DQG�UHPLWWLQJ�VDOHV�DQG�XVH�WD[HV�ZKLFK�DSSO\�WR�YHQGRUV�ORFDWHG�RU
�PDLQWDLQLQJ�D�SODFH�RI�EXVLQHVV��LQ�2NODKRPD�DUH�VHW�RXW�LQ�2$&�������������
������������E��DQG�LQ����2�6����������HW�VHT���8VH�7D[�&RGH��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������,QVHFWLFLGHV�DQG�IXQJLFLGHV�QRW�VROG�WR�IDUPHUV�RU�FXVWRP
DSSOLFDWRUV

6DOHV�RI�LQVHFWLFLGHV�DQG�IXQJLFLGHV�DUH�VXEMHFW�WR�WD[��7KH�WHUP
�LQVHFWLFLGHV��PHDQV�DQ\�VXEVWDQFH�RU�PL[WXUH�RI�VXEVWDQFHV�ZKLFK�DUH�XVHG�IRU
WKH�SUHYHQWLQJ��GHVWUR\LQJ��UHSHOOLQJ��RU�PLWLJDWLQJ�RI�DQ\�LQVHFWV��7KH�WHUP
�IXQJLFLGHV��PHDQV�DQ\�VXEVWDQFH�RU�PL[WXUH�RI�VXEVWDQFHV�ZKLFK�DUH�XVHG�IRU
SUHYHQWLQJ��GHVWUR\LQJ�RU�PLWLJDWLQJ�DQ\�IXQJL�

���������������,QVWDOODWLRQ��DOWHUDWLRQ�DQG�VSHFLDO�VHUYLFH�FKDUJHV
>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

���������������,QVWDOODWLRQ�FKDUJHV
�D��:KHUH�WKH�TXRWHG�RU�DGYHUWLVHG�SULFH�LV�D�OXPS�VXP�IRU�ERWK�SURSHUW\�DQG
LQVWDOODWLRQ�RU�ZKHUH�ELOOLQJ�DQG�RWKHU�UHFRUGV�GR�QRW�VKRZ�VHSDUDWH�FKDUJHV�IRU
SURSHUW\�DQG�IRU�LQVWDOODWLRQ��WKH�PHDVXUH�RI�WKH�WD[�LV�WKH�WRWDO�JURVV�UHFHLSWV
UHFHLYHG�E\�WKH�VHOOHU�
�E��:KHUH�WKH�VHOOHU�KDV�D�VWDQGDUG�UHWDLO�VDOHV�SULFH�IRU�KLV�SURGXFWV�DQG�ZKHUH�WKH
VWDQGDUG�VDOHV�SULFH�LV�XVHG�ERWK�ZKHQ�PDNLQJ�DFURVV�WKH�FRXQWHU�VDOHV�DQG�ZKHQ
VHOOLQJ�DQG�LQVWDOOLQJ�WKH�SURSHUW\��KH�PD\�PDNH�D�VHSDUDWH�DQG�DGGLWLRQDO�FKDUJH
IRU�PDNLQJ�WKH�LQVWDOODWLRQ�ZKLFK��ZKHQ�VKRZQ�VHSDUDWHO\�LQ�KLV�ELOOLQJV�DQG�RQ�KLV
ERRNV��ZLOO�QRW�EH�VXEMHFW�WR�WKH�VDOHV�WD[�

���������������,QVWDOOPHQW�DQG�FUHGLW�VDOHV
,W�ZLOO�EH�QHFHVVDU\�IRU�WKH�YHQGRU�WR�FROOHFW�IURP��RU�FKDUJH�WR�WKH�FXVWRPHU

WKH�HQWLUH�DPRXQW�RI�WKH�WD[�DV�FRPSXWHG�RQ�WKH�VHOOLQJ�SULFH�LQ�HDFK�FDVH�RI�DQ
LQVWDOOPHQW�RU�FUHGLW�VDOH��LUUHVSHFWLYH�RI�WKH�DPRXQW�RI�WKH�LQVWDOOPHQW�RU�GRZQ
SD\PHQW�PDGH�E\�WKH�SXUFKDVHU�FRQVXPHU�RU�ZKHWKHU�DQ\�LQVWDOOPHQW�RU�GRZQ
SD\PHQW�LV�PDGH��,QVWDOOPHQW�DQG�FUHGLW�VDOHV�WRJHWKHU�ZLWK�WKH�WD[�DSSOLFDEOH
WKHUHWR�PXVW�EH�UHSRUWHG�RQ�WKH�YHQGRU
V�UHWXUQ�FRYHULQJ�WKH�SHULRG�LQ�ZKLFK�WKH
LQVWDOOPHQW�RU�FUHGLW�VDOH�RFFXUUHG�

���������������,QVXUDQFH�FRPSDQLHV
,QVXUDQFH�FRPSDQLHV�VXEMHFW�WR����2�6�������GR�QRW�TXDOLI\�DV�H[HPSW

SXUFKDVHUV�IRU�SXUSRVHV�RI�VWDWH��FRXQW\��RU�PXQLFLSDO�VDOHV�WD[�RU�VWDWH�RU�PXQLFLSDO
XVH�WD[�DQG��WKHUHIRUH��VKRXOG�SD\�VDOHV�RU�XVH�WD[�WR�WKH�YHQGRU�ZKHQ�PDNLQJ�D
WD[DEOH�SXUFKDVH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�

3$57������-��>5(6(59('@
3$57������.��>5(6(59('@



3$57������/�

���������������/DEHOV��WDJV��DQG�QDPH�SODWHV
�D��6DOHV�RI�ODEHOV��WDJV�RU�QDPH�SODWHV�WR�SHUVRQV�XVLQJ�WKHP�LQ�UHQGHULQJ�VHUYLFHV
RU�IRU�SHUVRQDO�RU�EXVLQHVV�XVH�RU�ZKLFK�GR�QRW�DFFRPSDQ\�SURGXFWV�VROG��DUH
SXUFKDVHV�IRU�FRQVXPSWLRQ�RU�XVH�DQG�DUH�VXEMHFW�WR�WD[DWLRQ�
�E��6DOHV�RI�ODEHOV�RU�QDPH�SODWHV�WR�EH�DIIL[HG�WR�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK
LV�WD[DEOH�ZKHQ�VROG�DW�UHWDLO��RU�WR�WKH�FRQWDLQHUV�VROG�ZLWK�VXFK�SURSHUW\��DUH�QRW
VXEMHFW�WR�WD[�LI�WKH�ODEHOV�RU�QDPH�SODWHV�DUH�DQ�LQVHSDUDEOH�SDUW�RI�WKH�SURSHUW\
VROG�DQG�SXUFKDVHG�E\�WKH�EX\HU�DV�D�SDUW�RI�VXFK�SURSHUW\�
�F��6DOHV�RI�ODEHOV�WR�SHUVRQV�UHWDLQLQJ�WLWOH�WR�FRQWDLQHUV�WR�ZKLFK�WKH�ODEHOV�DUH
DIIL[HG�DUH�QRW�VDOHV�IRU�UHVDOH�EXW�DUH�VDOHV�IRU�FRQVXPSWLRQ�DQG�VXEMHFW�WR�WD[�

���������������%XVLQHVVHV�HQJDJHG�LQ�WKH�UHQWDO�DQG�RU�ODXQGHULQJ�RI�OLQHQV�
DSSDUHO��GLDSHUV��PDWV�UXJV�RU�RWKHU�LWHPV
�D��/LQHQ�DQG�XQLIRUP�UHQWDO�DQG�FOHDQLQJ�VHUYLFHV��%XVLQHVVHV�ZKLFK�UHQW�FOHDQ
OLQHQV��DSSDUHO��GLDSHUV��UXJV�PDWV�RU�RWKHU�LWHPV�WR�FRQVXPHUV�PXVW�REWDLQ�DQ
2NODKRPD�VDOHV�WD[�SHUPLW�DQG�FROOHFW�DQG�UHPLW�VWDWH�DQG�DQ\�DSSOLFDEOH�ORFDO�VDOHV
WD[�RQ�WKH�WRWDO�FKDUJHV�ELOOHG�WR�FXVWRPHUV�ZLWKRXW�DQ\�GHGXFWLRQ�IRU�ODXQGHULQJ�
UHSDLULQJ��RU�FOHDQLQJ�VHUYLFHV�UHQGHUHG�LQ�DVVRFLDWLRQ�ZLWK�WKH�UHQWDO�RI�VXFK�LWHPV�

����([HPSW�SXUFKDVHV��3XUVXDQW�WR�LWV�VDOHV�WD[�SHUPLW��SURSHUW\�ZKLFK�LV
WR�EH�UHQWHG�LQ�DGGLWLRQ�WR�ZUDSSLQJ�PDWHULDOV�JDUPHQW�EDJV�LQ�ZKLFK�VXFK
SURSHUW\�LV�WR�EH�IXUQLVKHG�WR�FXVWRPHUV�PD\�EH�SXUFKDVHG�H[HPSW�IURP
VDOHV�WD[��/LNHZLVH��LWHPV�VXFK�DV�EXWWRQV�DQG�]LSSHUV�XVHG�LQ�WKH�UHSDLU�RI
UHQWHG�DSSDUHO�PD\�DOVR�EH�SXUFKDVHG�WD[�H[HPSW�
����7D[DEOH�SXUFKDVHV��0DWHULDOV��VXSSOLHV��WRROV�DQG�HTXLSPHQW�LQFOXGLQJ
VRDSV��GHWHUJHQWV�FOHDQLQJ�IOXLGV��GHRGRUDQWV��EOHDFKHV��ZDWHU��HOHFWULFLW\�
QDWXUDO�JDV��ZDVKHUV��GU\HUV��LURQHUV��PDQJOHV�DQG�DOO�RWKHU�WDQJLEOH
SHUVRQDO�SURSHUW\�XVHG�DQG�FRQVXPHG�WR�FRQGXFW�WKHLU�UHQWDO�EXVLQHVV�DUH
VXEMHFW�WR�VDOHV�WD[�ZKHQ�SXUFKDVHG�

�E��/DXQGULHV�DQG�GU\�FOHDQHUV��$PRXQWV�FKDUJHG�E\�HVWDEOLVKPHQWV�IRU�WKH
VHUYLFH�RI�ODXQGHULQJ�RU�GU\�FOHDQLQJ�DUWLFOHV�RI�FORWKLQJ�RI�WKHLU�FXVWRPHUV�DUH�QRW
VXEMHFW�WR�VDOHV�WD[��/DXQGULHV�DQG�GU\�FOHDQHUV�SD\�VDOHV�XVH�WD[�RQ�DOO�LWHPV�L�H��
ODXQGU\�HTXLSPHQW��FOHDQLQJ�FKHPLFDOV��JDUPHQW�EDJV��HWF���SXUFKDVHG�RU�UHQWHG�IRU
XVH�DQG�FRQVXPSWLRQ�LQ�WKH�SURYLVLRQ�RI�WKHLU�QRQWD[DEOH�VHUYLFH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������/DZ\HUV
�D��/DZ�ERRNV��VXSSOLHV��IXUQLWXUH�DQG�HTXLSPHQW�SXUFKDVHG�E\�ODZ\HUV�RU�ODZ
ILUPV�DUH�VXEMHFW�WR�WD[DWLRQ��&KDUJHV�IRU�XSGDWHV��SRFNHW�SDUWV��DQG�ORRVHOHDI
VHUYLFHV�DUH�DOVR�VXEMHFW�WR�WD[DWLRQ�
�E��/DZ\HUV�RU�ODZ�ILUPV�PXVW�FROOHFW��UHSRUW��DQG�UHPLW�VDOHV�WD[�RQ�JURVV�UHFHLSWV
IURP�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV�WD[DEOH�XQGHU�WKH�6DOHV�7D[
&RGH��LQFOXGLQJ�SKRWRFRS\LQJ�DQG�)$;�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������/D\DZD\�IHHV
,I�D�KDQGOLQJ�RU�VHUYLFH�FKDUJH�LV�PDGH�WR�WKH�FXVWRPHU�IRU�WKH�SULYLOHJH�RI

SXWWLQJ�PHUFKDQGLVH�LQ�OD\DZD\��WKDW�FKDUJH�LV�VXEMHFW�WR�WKH�VDOHV�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII��������@



���������������/XPEHU�GHDOHUV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

���������������6DOHV�RI�ORWWHU\�WLFNHWV
6DOHV�RI�ORWWHU\�WLFNHWV�DUH�H[HPSW�IURP�VDOHV�WD[�ZKHQ�WKH�WLFNHWV�DUH�VROG

E\�D�ORWWHU\�UHWDLOHU�SURYLGLQJ�WKH�UHWDLOHU�KDV�EHHQ�GXO\�FHUWLILHG�E\�WKH�2NODKRPD
/RWWHU\�&RPPLVVLRQ�LQ�DFFRUGDQFH�ZLWK��$�2�6��6HFWLRQ�����
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57������0�

���������������9HQGRUV�RI�PDFKLQHU\��WRROV��SDWWHUQV��DQG�VLPLODU�LWHPV
�D��9HQGRUV�RI�PDFKLQHU\��WRROV��GLHV��MLJV��SURGXFWLRQ�SDWWHUQV��JDXJHV�DQG�WKH�OLNH
WR�XVHUV�RU�FRQVXPHUV�PXVW�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[�OLDELOLW\�H[FHSW�DV
SURYLGHG�LQ�WKH�H[HPSWLRQ�IRU�HTXLSPHQW�XVHG�GLUHFWO\�LQ�PDQXIDFWXULQJ��7KLV�LV
WUXH�ZKHWKHU�WKH�YHQGRU�LQVWDOOV�VXFK�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�WKH�SXUFKDVHU�RU
QRW�
�E��7KH�IDFW�WKDW�LW�LV�QRW�D�VWRFN�LWHP�DQG�LV�RQO\�SURGXFHG�DIWHU�DQ�RUGHU�LV
UHFHLYHG��RU�LV�DQ�DOWHUDWLRQ�RI�D�VWDQGDUG�LWHP��LV�QRW�VXIILFLHQW�WR�H[HPSW�LW�IURP
VDOHV�RU�XVH�WD[�XQOHVV�LW�LV�RWKHUZLVH�H[HPSW��>6HH�����2�6��������������@
�F��3URYLGHG��KRZHYHU��IURP�DQG�DIWHU�6HSWHPEHU����������SDWWHUQV�XVHG�LQ�WKH
FRPPHUFLDO�SURGXFWLRQ�RI�PHWDO�FDVWLQJV�VKDOO�EH�H[HPSW�IURP�WKH�OHY\�RI�VDOHV�DQG
XVH�WD[��>6HH�����2�6�6XSS��������@���������@
�G��3DWWHUQV�VROG�WR�D�PDQXIDFWXUHU�WR�EH�XVHG�LQ�D�PDQXIDFWXULQJ�RSHUDWLRQ�PD\�EH
SXUFKDVHG�H[HPSW��UHJDUGOHVV�RI�SRVVHVVLRQ�RI�WKH�SDWWHUQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII��������@

���������������6DOH�RU�UHQWDO�RI�PLFURILOP��VOLGHV��YLGHRWDSH�WDSH�UHFRUGLQJV�
UHFRUGV��HWF�

,Q�JHQHUDO��WKH�VDOH��UHQWDO�RU�OHDVLQJ�RI�DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�
LQFOXGLQJ�PLFURILOP��VOLGHV��YLGHR�WDSH��WDSH�UHFRUGLQJV��SKRQRJUDSK�UHFRUGV��HWF��
DUH�WD[DEOH��7KH�SURYLVLRQV�DSSOLFDEOH�WR�WKH�LPSRVLWLRQ�RI�WKH�WD[�RQ�UHQWDO�RU
OHDVLQJ�WUDQVDFWLRQV�VKDOO�QRW�EH�DSSOLFDEOH�WR�WKH�UHQWDO�RU�OHDVLQJ�RI�PRWLRQ�SLFWXUH
ILOPV��DXGLR�RU�YLGHR�WDSH�WR�D�SDUW\�RU�SDUWLHV�ZKR�FKDUJH�DGPLVVLRQ�IRU�WKH
YLHZLQJ�RI�VXFK�ILOPV��WDSHV��HWF�

���������������0LON�DQG�GDLU\�SURFHVVRUV
�D��7KH�VDOH�RI�DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�FRQVXPHG�RU�XVHG�GLUHFWO\�LQ
SURGXFWLRQ�RI�GDLU\�SURGXFWV�SULRU�WR�VKLSPHQW�IURP�WKH�SODFH�RI�SURGXFWLRQ�LV�QRW
WD[DEOH�
�E��6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�FRQVXPHG�RU�XVHG�LQ�WKH�UHFHLYLQJ��VWRUDJH�
WUDQVSRUWDWLRQ��RU�GHOLYHU\�RI�PLON�DUH�WD[DEOH��7UDQVSRUWDWLRQ�RI�PLON�IURP�WKH
SODFH�ZKHUH�LW�LV�SURGXFHG��DV�ZHOO�DV�WKH�UHFHLYLQJ�DQG�VWRUDJH�RI�WKH�PLON�DW�WKH
SURFHVVLQJ�SODQW��LV�WD[DEOH��3URFHVVLQJ�LQFOXGHV�DOO�QHFHVVDU\�RSHUDWLRQV�SHUIRUPHG
RQ�WKH�PLON�SULRU�WR�VKLSPHQW�IURP�WKH�SODQW��6DOHV�RI�WRROV�DQG�HTXLSPHQW�XVHG
GLUHFWO\�LQ�WKH�SURFHVVLQJ�RI�PLON�RU�PLON�SURGXFWV��DQG�OXEULFDQWV�DQG�RWKHU
PDWHULDOV�FRQVXPHG�RU�XVHG�LQ�WKH�PDLQWHQDQFH�RI�WKDW�HTXLSPHQW��DUH�QRW�WD[DEOH�
6DOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�FRQVXPHG�RU�XVHG�LQ�WKH�FRQVWUXFWLRQ�



DOWHUDWLRQ��UHSDLU��RU�LPSURYHPHQW�RI�EXLOGLQJV�DQG�JURXQGV�DUH�WD[DEOH�
�F��6DOHV�RI�HTXLSPHQW�XVHG�RU�FRQVXPHG�LQ�WKH�GHOLYHU\�RI�PLON�DQG�PLON�SURGXFWV
DUH�WD[DEOH��LQFOXGLQJ�WUXFNV��FDVHV��FUDWHV��HWF���DQG�SURSHUW\�XVHG�IRU�WKH
PDLQWHQDQFH�DQG�RSHUDWLRQ�RI�WKDW�HTXLSPHQW�
�G��6DOHV�RI�PLON�ERWWOHV�DQG�PLON�FDQV�WR�GDLULHV�IRU�XVH�LQ�SURFHVVLQJ�PLON�IRU�VDOH
DW�UHWDLO�E\�RWKHUV��WRJHWKHU�ZLWK�ZDVKLQJ�PDFKLQHV�IRU�WKH�VDPH�DQG�FOHDQLQJ
FRPSRXQGV�XVHG�LQ�FRQQHFWLRQ�WKHUHZLWK�E\�VXFK�SURFHVVRUV��DUH�QRW�VXEMHFW�WR�WD[�
6DOH�RI�PLON�ERWWOH�FUDWHV�RU�FDVHV�IRU�WUDQVSRUWDWLRQ��UHFHLYLQJ��VWRUDJH��RU�GHOLYHU\
DUH�VXEMHFW�WR�WD[��6DOHV�RI�PLON�FDQV�WR�IDUPHUV�IRU�XVH�LQ�FRROLQJ�PLON�SULRU�WR
VKLSPHQW�WR�GDLULHV�DUH�QRW�WD[DEOH�
�H��'DLU\�SURGXFWV�VROG�E\�YHQGRUV�WR�FRQVXPHUV�IRU�KRPH�SUHSDUDWLRQ�RI�PHDOV�DUH
VXEMHFW�WR�VDOHV�WD[�

���������������0LOLWDU\��PHPEHUV�RI�DUPHG�VHUYLFHV�VWDWLRQHG�LQ�2NODKRPD
VXEMHFW�WR�VDOHV�DQG�XVH�WD[HV

0HPEHUV�RI�WKH�DUPHG�VHUYLFHV�RI�WKH�8QLWHG�6WDWHV�VWDWLRQHG�LQ�2NODKRPD
KDYH�QR�LPPXQLW\�IURP�VDOHV�WD[HV�LPSRVHG�XSRQ�VDOHV�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�WR�WKHP�E\�2NODKRPD�YHQGRUV�

���������������0XOWL�OHYHO�VDOHV
�D��9HQGRUV�RSHUDWLQJ�D�PXOWL�OHYHO�GLVWULEXWLRQ�V\VWHP�ZLOO�FROOHFW�WD[�RQ�WKH�JURVV
UHFHLSWV�RI�WKH�UHWDLO�YDOXH�RI�WKH�SURGXFWV�VROG��7KLV�WD[�LV�WR�EH�SDVVHG�WKURXJK�WKH
PXOWL�OHYHO�GLVWULEXWRUV��ZKR�ZLOO�QRW�EH�UHTXLUHG�WR�KROG�DQ�2NODKRPD�VDOHV�WD[
SHUPLW��WR�WKH�FRQVXPHUV�XVHUV�
�E��)RU�H[DPSOH��WKH�YHQGRU�ZKR�VHOOV�WR�GLVWULEXWRUV��ZKR�LQ�WXUQ�VHOO�WR
FRQVXPHUV�XVHUV�DW�KRPH�SDUWLHV��LV�UHTXLUHG�WR�FROOHFW��UHSRUW��DQG�UHPLW�VDOHV�WD[
RQ�WKH�WRWDO�DPRXQW�RI�JURVV�UHFHLSWV�UHFHLYHG�E\�WKH�YHQGRU
V�GLVWULEXWRUV�IURP�WKH
VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�WD[DEOH�VHUYLFHV��7KH�GLVWULEXWRUV�ZLOO�FROOHFW
WKH�WD[�IURP�WKH�FRQVXPHU�
�F��6KLSSLQJ�DQG�KDQGOLQJ�FKDUJHV�DVVRFLDWHG�ZLWK�WKH�VKLSPHQW�RI�PXOWL�OHYHO�VDOHV
PHUFKDQGLVH�WR�WKH�GLVWULEXWRU�RU�WKH�GLVWULEXWRU
V�FXVWRPHUV�DUH�QRW�VXEMHFW�WR�VDOHV
WD[��LI�VHSDUDWHO\�VWDWHG�
�G��,I�WKH�SURGXFWV�DUH�QRW�VROG�E\�WKH�GLVWULEXWRU�LQ�WKH�RULJLQDO�IRUP�RU�SDFNDJLQJ
FUHDWHG�E\�WKH�PXOWL�OHYHO�YHQGRU��EXW�LQVWHDG�XVHG�DV�DQ�LQJUHGLHQW�LQ�RU�FRPSRQHQW
WR�D�VHSDUDWH�SURGXFW��WKH�GLVWULEXWRU�PXVW�FROOHFW�VDOHV�WD[�RQ�WKH�WRWDO�VDOHV�SULFH�RI
WKH�ILQDO�SURGXFW�WR�WKH�FRQVXPHU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

���������������9HKLFOH�VDOHV�WD[
�D��$SSOLFDELOLW\��9HKLFOH�VDOHV�RFFXUULQJ�RQ�RU�DIWHU�-XO\���������ZKLFK�DUH�VXEMHFW
WR�YHKLFOH�H[FLVH�WD[�SXUVXDQW�WR�&KDSWHU����RI�7LWOH����ZLOO�DOVR�EH�VXEMHFW�WR�VWDWH
VDOHV�XVH�WD[�DW�D�UDWH�RI��������7KH�UHIHUHQFHG�YHKLFOH�VDOHV�DUH�QRW�VXEMHFW�WR�WKH
LPSRVLWLRQ�RI�VDOHV�XVH�WD[�LPSRVHG�E\�ORFDO�WD[LQJ�MXULVGLFWLRQV�
�E��([FHSWLRQV�WR�JHQHUDO�DSSOLFDELOLW\��6DOHV�WD[�LV�QRW�FROOHFWHG�DW�WKH�WLPH�RI
LQLWLDO�WLWOLQJ�RU�UHJLVWUDWLRQ�RI�SXUFKDVHG�PDQXIDFWXUHG�KRPHV��ERDWV��RXWERDUG
PRWRUV��VSHFLDO�PRELOL]HG�PDFKLQHU\��ORZ�VSHHG�PHGLXP�VSHHG�HOHFWULFDO�YHKLFOHV�
�F��'DWH�GXH��SHQDOW\��7KH�VDOHV�XVH�WD[�DQG�PXVW�EH�SDLG�ZLWKLQ�WKLUW\������GD\V
IURP�WKH�WUDQVIHU�RI�YHKLFOH�RZQHUVKLS�LQ�WKH�VDPH�PDQQHU�DQG�DW�WKH�VDPH�WLPH�DV
YHKLFOH�H[FLVH�WD[��$IWHU�WKH�WKLUWLHWK����WK��GD\��LQWHUHVW�LV�WR�EH�FROOHFWHG�LQ
DGGLWLRQ�WR�WKH�WD[�GXH��DFFUXLQJ�XQWLO�SDLG��$IWHU�WKH�IRUW\�ILIWK����WK��GD\



IROORZLQJ�SXUFKDVH��D�SHQDOW\�DPRXQW�LV�DVVHVVHG��6DOHV�WD[��LQWHUHVW�DQG�SHQDOW\
OHY\�DPRXQWV�DUH�HVWDEOLVKHG�E\�VWDWXWH�
�G��7D[DEOH�YDOXH��6DOHV�WD[�DVVHVVPHQW�LV�EDVHG�XSRQ�WKH�SXUFKDVH�SULFH�RI�WKH
YHKLFOH�EHIRUH�DQ\�FUHGLW�RU�GLVFRXQW�LV�DOORZHG�IRU�D�YHKLFOH�WUDGH�LQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

���������������0HGLFDO�PDULMXDQD
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ�VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�����'HSDUWPHQW��PHDQV�WKH�2NODKRPD�6WDWH�'HSDUWPHQW�RI�+HDOWK�
�����'LVSHQVDU\��PHDQV�DQ�HQWLW\�WKDW�KDV�EHHQ�OLFHQVHG�DV�D�GLVSHQVDU\�E\
WKH�'HSDUWPHQW�SXUVXDQW�WR�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
�����*URZHU��RU��&RPPHUFLDO�*URZHU��PHDQV�DQ�HQWLW\�WKDW�KDV�EHHQ
OLFHQVHG�DV�D�FRPPHUFLDO�JURZHU�E\�WKH�'HSDUWPHQW�SXUVXDQW�WR�7LWOH����RI
WKH�2NODKRPD�6WDWXWHV�
�����0HGLFDO�0DULMXDQD��PHDQV�PDULMXDQD�WKDW�LV�JURZQ��SURFHVVHG�
GLVSHQVHG��WHVWHG��SRVVHVVHG��RU�XVHG�IRU�D�PHGLFDO�SXUSRVH�
�����0HGLFDO�0DULMXDQD�3URGXFW��PHDQV�D�SURGXFW�WKDW�FRQWDLQV
FDQQDELQRLGV�WKDW�KDYH�EHHQ�H[WUDFWHG�IURP�SODQW�PDWHULDO�RU�WKH�UHVLQ
WKHUHIURP�E\�SK\VLFDO�RU�FKHPLFDO�PHDQV�DQG�LV�LQWHQGHG�IRU�DGPLQLVWUDWLRQ
WR�D�TXDOLILHG�SDWLHQW��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�RLOV��WLQFWXUHV��HGLEOHV�
SLOOV��WRSLFDO�IRUPV��JHOV��FUHDPV��IRUPV�PHGLFDOO\�DSSURSULDWH�IRU
DGPLQLVWUDWLRQ�E\�YDSRUL]DWLRQ�RU�D�QHEXOL]HU��SDWFKHV��WLQFWXUHV��DQG�OLTXLGV
H[FOXGLQJ�OLYH�SODQW�IRUPV�
�����3URFHVVRU��PHDQV�DQ�HQWLW\�WKDW�KDV�EHHQ�OLFHQVHG�DV�D�SURFHVVRU�E\
WKH�'HSDUWPHQW�SXUVXDQW�WR�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�

�E��*HQHUDO�SHUPLWWLQJ�UHTXLUHPHQWV��,Q�RUGHU�WR�EHJLQ�VHOOLQJ�PHGLFDO�PDULMXDQD
DQG�PHGLFDO�PDULMXDQD�SURGXFWV��D�GLVSHQVDU\�PXVW�HLWKHU�KROG�RU�REWDLQ�DQ
2NODKRPD�VDOHV�WD[�SHUPLW�IURP�WKH�&RPPLVVLRQ�SXUVXDQW�WR�2$&������������
�F��6DOHV�RI�PHGLFDO�PDULMXDQD�DQG�PDULMXDQD�SURGXFWV��*URVV�UHFHLSWV�GHULYHG
IURP�VDOHV�RI�PHGLFDO�PDULMXDQD�DQG�PHGLFDO�PDULMXDQD�SURGXFWV�DUH�VXEMHFW�WR
VWDWH�DQG�ORFDO�VDOHV�WD[�
�G��6DOHV�WD[�FRPSXWDWLRQ��7KH����JURVV�UHFHLSWV�WD[�LV�QRW�SDUW�RI�WKH�JURVV
UHFHLSWV�IRU�SXUSRVHV�RI�FDOFXODWLQJ�WKH�VDOHV�WD[�GXH��LI�WKH�WD[�LV�VKRZQ�VHSDUDWHO\
IURP�WKH�SULFH�RI�WKH�PHGLFDO�PDULMXDQD��([DPSOH�

����0HGLFDO�0DULMXDQD���������
�������*URVV�5HFHLSWV�7D[�������
����6WDWH�	�/RFDO�6DOHV�7D[�>����@���������XVH�DSSOLFDEOH�WD[�UDWH�IRU�\RXU
ORFDWLRQ�
����7RWDO���������

�H��$JULFXOWXUDO�VDOHV�WD[�H[HPSWLRQ�SHUPLW�HOLJLELOLW\��3URYLGHG�DOO�RWKHU
UHTXLUHPHQWV�DUH�PHW��SHUVRQV�SRVVHVVLQJ�D�FRPPHUFLDO�JURZHU�OLFHQVH�LVVXHG�E\
WKH�'HSDUWPHQW�DUH�HOLJLEOH�IRU�DQ�DJULFXOWXUDO�VDOHV�WD[�H[HPSWLRQ�SHUPLW��7KH
DSSOLFDQW�JURZHU�PXVW�SURYLGH�WKH�FRPPHUFLDO�JURZHU�OLFHQVH�QXPEHU�LVVXHG�WR�WKH
JURZHU�E\�WKH�'HSDUWPHQW�
�I��0DQXIDFWXUHU
V�VDOHV�WD[�H[HPSWLRQ�SHUPLW�LQHOLJLELOLW\��7KH�SURFHVVLQJ�RI
PDULMXDQD�LV�QRW�FRPPRQO\�UHJDUGHG�DV�PDQXIDFWXULQJ��WKHUHIRUH��PDULMXDQD
SURFHVVRUV�DUH�QRW�HOLJLEOH�IRU�D�PDQXIDFWXUHU
V�VDOHV�WD[�H[HPSWLRQ�SHUPLW�
+RZHYHU��SURFHVVRUV�DUH�HOLJLEOH�IRU�DQ�2NODKRPD�VDOHV�WD[�SHUPLW�ZKLFK�ZLOO
DOORZ�WKHP�WR�SXUFKDVH�PDULMXDQD�DQG�RWKHU�PDULMXDQD�SURGXFWV�H[HPSW�IURP�VDOHV



WD[�WR�EH�UHVROG�WR�GLVSHQVDULHV�
>6RXUFH��$GGHG�DW����2N�5HJ�����HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@
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���������������1XUVHU\PHQ
:KHUH�D�QXUVHU\PDQ�RU�IORULVW�VHOOV�VKUXEEHU\��\RXQJ�WUHHV�DQG�VLPLODU

LWHPV�WR�SXUFKDVHUV�IRU�XVH�RU�FRQVXPSWLRQ��DQG��DV�D�SDUW�RI�WKH�WUDQVDFWLRQ�
WUDQVSODQWV�VXFK�SURSHUW\�LQ�WKH�ODQG�RI�WKH�SXUFKDVHU��WKH�HQWLUH�UHFHLSWV�IURP�WKH
WUDQVDFWLRQ�DUH�VXEMHFW�WR�VDOHV�WD[�XQOHVV�WKH�WUDQVSODQWLQJ�IHH�LV�VHSDUDWHO\�VWDWHG�

3$57������2�

���������������2LO�RSHUDWRU�WUDQVIHUV���PDWHULDO�WUDQVIHU��GHVFULEHG�
H[DPSOHV
�D���0DWHULDO�WUDQVIHU��GHVFULEHG��7KH�WUDQVIHU�RI�WDQJLEOH�SHUVRQDO�SURSHUW\
IURP�RQH�ORFDWLRQ�WR�DQRWKHU�LV�UHIHUUHG�WR�DV�D�PDWHULDO�WUDQVIHU�
�E��/LDELOLW\�GXULQJ�GULOOLQJ�SKDVH��7KH�RSHUDWRU�LV�UHVSRQVLEOH�IRU�FROOHFWLQJ�DQG
UHPLWWLQJ�WD[�RQ�PDWHULDO�WUDQVIHUV�GXULQJ�WKH�GULOOLQJ�SKDVH��7KH�RSHUDWRU�DQG�RU�WKH
SURGXFHU�LV�UHVSRQVLEOH�IRU�FROOHFWLQJ�DQG�UHPLWWLQJ�WD[�RQFH�WKH�ZHOO�LV�GULOOHG�
�F��'HWHUPLQLQJ�WD[DELOLW\�RI�D�PDWHULDO�WUDQVDFWLRQ��7KH�WD[DELOLW\�RI�WKH
PDWHULDO�WUDQVDFWLRQ�ZLOO�GHSHQG�RQ�ZKHWKHU�WKH�RZQHUVKLS�LQWHUHVW�V��DIWHU�WKH
WUDQVIHU�LV�WKH�VDPH�DV�LW�ZDV�EHIRUH��DV�LOOXVWUDWHG�

�����$��LV�DQ�RLO�RSHUDWRU�DQG�RZQV������RI�D�SURGXFLQJ�ZHOO��+H�FDQ
WUDQVIHU�PDWHULDO�IURP�KLV�ZDUHKRXVH�WR�WKH�ZHOO�DQG�EDFN�WR�KLV�ZDUHKRXVH
ZLWKRXW�LQFXUULQJ�D�WD[�OLDELOLW\�EHFDXVH�WKHUH�ZDV�QR�FKDQJH�LQ�WKH
RZQHUVKLS�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�
�����$��LV�DQ�RLO�RSHUDWRU�DQG�HQWHUV�LQWR�D�MRLQW�YHQWXUH�WR�GULOO�D�ZHOO�FDOOHG
WKH�:LOVRQ�1R������$��LV�WR�EH�WKH�RSHUDWRU�ZLWK�D�����ZRUNLQJ�LQWHUHVW�
�%��KDV�D�����ZRUNLQJ�LQWHUHVW��DQG��&��KDV�D�����ZRUNLQJ�LQWHUHVW���$�
WUDQVIHUV�����MRLQWV�RI�GULOO�SLSH�IURP�KLV�ZDUHKRXVH�WR�WKH�GULOOLQJ�VLWH��7KLV
WUDQVIHU�LV�QRW�WD[DEOH�DFFRUGLQJ�WR����2�6�������%���VLQFH��DIWHU�WKH�VDOH�
WKHUH�LV�D�MRLQW�LQWHUHVW�LQ�WKH�SURSHUW\��,I�WKH�:LOVRQ�1R����LV�D�GU\�KROH�DQG
WKH�����MRLQWV�RI�GULOO�SLSH�DUH�UHWXUQHG�WR��$
V��ZDUHKRXVH��WKHQ�VDOHV�WD[
ZRXOG�EH�GXH�RQ��%
V��DQG��&
V��LQWHUHVW�LQ�WKH�SLSH�VLQFH��$��LV�DJDLQ�WKH
VROH�RZQHU�RI�WKH�SLSH�DQG�LW�ZDV�SODFHG�EDFN�LQWR�KLV�LQYHQWRU\�E\�WKH
PDWHULDO�WUDQVIHU�

�G��0DWHULDO�WUDQVIHUV�LQYROYLQJ�VHSDUDWH�OHJDO�HQWLWLHV��0DWHULDO�WUDQVIHUV
LQYROYLQJ�VHSDUDWH�OHJDO�HQWLWLHV��L�H���FRUSRUDWLRQV��SDUWQHUVKLSV��OLPLWHG
SDUWQHUVKLSV��DQG�LQGLYLGXDOV�DUH�UHJDUGHG�DV�DUP
V�OHQJWK�WUDQVDFWLRQV�IRU�WD[
SXUSRVHV�UHJDUGOHVV�RI�FRPPRQ�RZQHUVKLS��DV�LOOXVWUDWHG�

�����$��LV�DQ�RLO�RSHUDWRU�DQG�HQWHUV�LQWR�D�MRLQW�YHQWXUH�WR�GULOO�D�ZHOO�FDOOHG
WKH�*HUDUG�1R������$��LV�WR�EH�WKH�RSHUDWRU�ZLWK�����LQWHUHVW���%��KDV�D
����ZRUNLQJ�LQWHUHVW��DQG��&��KDV�D�����ZRUNLQJ�LQWHUHVW���$��DOVR�HQWHUV
D�MRLQW�YHQWXUH�WR�GULOO�D�ZHOO�FDOOHG�WKH�-RQHV�1R������$��LV�WKH�RSHUDWRU
ZLWK�D�����ZRUNLQJ�LQWHUHVW���'��KDV�D�����ZRUNLQJ�LQWHUHVW��DQG��(��KDV�D
����ZRUNLQJ�LQWHUHVW��7KH�*HUDUG�1R����LV�D�GU\�KROH�DQG�����MRLQWV�RI�SLSH
DUH�WUDQVIHUUHG�WR�WKH�-RQHV�1R����DQG�WKH�MRLQW�LQWHUHVW�ELOOLQJ�RI��%��DQG
�&��FUHGLWHG��6DOHV�WD[�LV�GXH�RQ�WKH�����LQWHUHVW�RI��%��DQG�����LQWHUHVW
RI��&��



����&RUSRUDWLRQ�$�VHOOV�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�FRUSRUDWLRQ�%�
&RUSRUDWLRQ�$�DQG�FRUSRUDWLRQ�%�DUH�RZQHG������E\�WKH�VDPH�SHUVRQ��7KH
VDOH�LV�WD[DEOH�
����/LPLWHG�3DUWQHUVKLS�$�VHOOV�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�FRUSRUDWLRQ�%�
&RUSRUDWLRQ�%�LV�WKH�*HQHUDO�3DUWQHU�RI�/LPLWHG�3DUWQHUVKLS�$��7KH�VDOH�LV
WD[DEOH�
����&RUSRUDWLRQ�$�EULQJV�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�LWV�\DUG�DQG�FUHGLWV
/LPLWHG�3DUWQHUVKLS�%�IRU�LWV�YDOXH��&RUSRUDWLRQ�$�LV�D�SDUWQHU�LQ�/LPLWHG
3DUWQHUVKLS�%��$�KDV�ERXJKW�WKH�JRRGV�IURP�%�DQG�WKH�WUDQVDFWLRQ�LV�����
WD[DEOH�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������)UDFWLRQDWLRQ�WDQNV��IUDF�WDQNV��>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

���������������6DOH�RI�ZHOOV�DQG�SLSHOLQHV
$OO�WDQJLEOH�SHUVRQDO�SURSHUW\�LQFOXGHG�LQ�WKH�VDOH�RI�DQ�RLO��JDV��GLVSRVDO�

RU�ZDWHU�ZHOO�RU�RI�DQ\�SLSHOLQH�LV�WD[DEOH��7KLV�LQFOXGHV�DQ\�WDQJLEOH�SHUVRQDO
SURSHUW\�HLWKHU�DERYH�RU�EHORZ�WKH�HDUWK
V�VXUIDFH��$OO�WDQJLEOH�SHUVRQDO�SURSHUW\�LQ
D�JDV�SURFHVVLQJ�SODQW�QRW�GLUHFWO\�XVHG�LQ�SURFHVVLQJ�LV�WD[DEOH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������6DOHV�E\�WKH�6WDWH�RI�2NODKRPD��VWDWH�DJHQFLHV��HWF�
7KH�6WDWH�RI�2NODKRPD��LWV�DJHQFLHV�DQG�LQVWUXPHQWDOLWLHV��DOO�FRXQWLHV�

WRZQVKLSV��DQG�PXQLFLSDO�FRUSRUDWLRQV��WKHLU�UHVSHFWLYH�DJHQFLHV�DQG
LQVWUXPHQWDOLWLHV��DQG�DOO�RWKHU�VWDWH�JRYHUQPHQWDO�HQWLWLHV�DQG�VXEGLYLVLRQV�
LQFOXGLQJ�VWDWH�FROOHJHV�DQG�XQLYHUVLWLHV��VKDOO�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[�RQ
WD[DEOH�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VHUYLFHV��)RU�H[DPSOH��VDOHV�RI�FLW\
PDSV��VDOHV�RI�JLIWV�DQG�VRXYHQLUV��VDOHV�RI�IRRG�IURP�FLW\�RSHUDWHG�FRQFHVVLRQV�DW
VWDGLXPV��EDOOSDUNV��DXGLWRULXPV��UHQWDO�RI�HTXLSPHQW�VXFK�DV�JROI�FDUWV��FKDUJHV
PDGH�IRU�HQWHULQJ�RU�HQJDJLQJ�LQ�DQ\�DFWLYLW\�VXFK�DV�WHQQLV��EDVHEDOO��EDVNHWEDOO�
ZKHQ�VSHFWDWRUV�DUH�FKDUJHG�QR�DGPLVVLRQ��HWF���DUH�VXEMHFW�WR�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@
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���������������3DZQEURNHUV
3DZQEURNHUV�DUH�HQJDJHG�SULPDULO\�LQ�WKH�EXVLQHVV�RI�OHQGLQJ�PRQH\�IRU

WKH�UHSD\PHQW�RI�ZKLFK�WKH\�DFFHSW�DV�VHFXULW\�WDQJLEOH�SHUVRQDO�SURSHUW\�IURP�WKH
SDZQHU�RU�SOHGJHU��,Q�FDVHV�ZKHUH�WKH�SDZQHU�RU�SOHGJHU�GRHV�QRW�UHGHHP�WKH
SURSHUW\�SOHGJHG�RU�SDZQHG�ZLWKLQ�WKH�VSHFLILHG�WLPH�DQG�WKH�SURSHUW\�LV�IRUIHLWHG
DQG�WLWOH�UHVWV�LQ�WKH�SDZQEURNHU��WKH�JURVV�SURFHHGV�UHDOL]HG�E\�WKH�SDZQEURNHU
IURP�D�VXEVHTXHQW�VDOH�RI�WKH�DUWLFOHV�DUH�WD[DEOH�

���������������7D[DELOLW\�RI�LWHPV�SXUFKDVHG�E\�SHUPLW�KROGHUV
7KH�IROORZLQJ�DUH�H[DPSOHV�RI�LWHPV�SXUFKDVHG�E\�SHUPLW�KROGHUV

FDWHJRUL]HG�E\�WKH�FODVVLILFDWLRQ�RI�EXVLQHVV�ZLWK�WKH�QRWDWLRQ�RI�7��WD[DEOH�DW�WKH
WLPH�RI�SXUFKDVH��RU�17��PD\�EH�SXUFKDVHG�H[HPSW�IURP�WD[��

����5HWDLO�IRRG�VWRUHV��5HWDLO�IRRG�VWRUHV��JURFHU\�DQG�PHDW�PDUNHWV�
VKRXOG�WUHDW�WKH�IROORZLQJ�LWHPV�DV�LQGLFDWHG�



�$��$GGLQJ�0DFKLQH�7DSH�7
�%��%DJV�DQG�6DFNV�17
�&��%DJ�+ROGHUV�7
�'��%URRPV�8VH�7
�(��%URRP�+ROGHUV�	�'LVSOD\�5DFNV�7
�)��%XWFKHU�3DSHU�)RU�)RRG�3UHSDUDWLRQ�17
�*��&DVKLHU�3DGV�7
�+��&HOORSKDQH�%DJV�17
�,��&HOORSKDQH��6KHHWV�RU�5ROO�17
�-��&HOORSKDQH�&XWWHUV�7
�.��(JJ�&DUWRQV�17
�/��)RRG�3DLOV�DQG�7XEV�17
�0��*UHDVHSURRI�3DSHU�17
�1��*URFHU\�%DJV�17
�2��*XP�7DSH�17
�3��*XP�7DSH�'LVSHQVHUV�7
�4��+HDW�6HDOLQJ�(TXLSPHQW�7
�5��,FH�&UHDP�%DJV�17
�6��7UD\V�17
�7��/RFNHU�3DSHU�17
�8��0DUNLQJ�3HQFLOV�7
�9��0HDW�%RDUGV�7
�:��0HDW�,QWHUOHDYHU�7
�;��3DSHU�&DQV�17
�<��3DSHU�&XWWHUV�7
�=��3DUFKPHQW�17
�$$��3DWW\�3DSHU�17
�%%��3ODVWLF�)LOP�17
�&&��3RUN�/RLQ�:UDS�17
�''��3UHSDFNDJLQJ�7UD\V�17
�((��3UHVVXUH�6HQVLWLYH�7DSH�17
�))��3ULFH�0DUNHUV�7
�**��3URGXFH�%DJV�17
�++��5ROO�3DSHU�17
�,,��6DXVDJH�%R[HV�DQG�/LQHUV�17
�--��6LJQERDUG�7
�..��6NHZHUV�7��1RQWD[DEOH�RQO\�LI�DFFRPSDQLHV�VDOH�DQG�FDQQRW
EH�UHXVHG���
�//��6WHDN�,QWHUOHDYHU�7
�00��6XJDU�%DJV�17
�11��6ZHHSLQJ�&RPSRXQGV�7
�22��,W�3DFNV�	�7ZLVWHPV�17
�33��7ZLQH�17
�44��:LQGRZ�'LVSOD\�%DJV�17

����)RRG�DQG�EHYHUDJH�VHUYHUV��)RRG�DQG�EHYHUDJH�VHUYHUV��UHVWDXUDQWV�
GULYH�LQV��FDIHWHULDV��FRQFHVVLRQ�VWDQGV��EDUV��ORXQJHV�DQG�QLJKW�FOXEV�
VKRXOG�WUHDW�WKH�IROORZLQJ�LWHPV�DV�LQGLFDWHG��,WHPV�DUH�H[HPSW��LI�WKH\�DUH
QRQUHXVDEOH�DQG�DFFRPSDQ\�VDOH��,I�LWHPV�FDQ�EH�UHXVHG�WKHQ�WKH\�ZRXOG�EH
WD[DEOH���

�$��$GGLQJ�0DFKLQH�7DSH�7



�%��$OXPLQXP�)RLO�7��1RQWD[DEOH�RQO\�LI�DFFRPSDQLHV�VDOH�DQG
FDQQRW�EH�UHXVHG���
�&��$OXPLQXP�3ODWHV�17
�'��%DUEHFXH�%DJV�17
�(��%LEV��3DSHU��17
�)��%XUJHU�&XSV�17
�*��%XUJHU�&XS�+ROGHUV�7
�+��%XWWHU�&KLSV�17
�,��&KRS�+ROGHUV�7
�-��&RDVWHUV��,I�QRW�UHXVDEOH��17
�.��&RFNWDLO�)RUNV�	�6SRRQV��,I�QRW�UHXVDEOH��17
�/��&RIIHH�6WLUUHUV��,I�QRW�UHXVDEOH��17
�0��&UDE�6KHOOV�17��1RQWD[DEOH�RQO\�LI�DFFRPSDQLHV�VDOH�DQG
FDQQRW�EH�UHXVHG���
�1��&XSV�DQG�/LGV�17
�2��&XS�'LVSHQVHUV�7
�3��'RLOLHV��,I�QRW�UHXVDEOH��17
�4��(FODLU�&DVHV�17
�5��*XHVW�&KHFNV�7
�6��+RW�'RJ�7UD\V�17
�7��1DSNLQV��,I�QRW�UHXVDEOH��17
�8��1DSNLQ�'LVSHQVHUV�7
�9��3DSHU�%DJV�17
�:��3DSHU�3ODWHV�17
�;��3DSHU�7UD\V�17
�<��3DSHU�/LQHQ�&DSV�7
�=��3DWW\�3DSHU�17
�$$��3ODFH�0DWV��,I�QRW�UHXVDEOH��17
�%%��3ULQWLQJ�&KDUJH�RQ�6SHFLDO�3ULQW�2UGHUV�7
�&&��6DQGZLFK�%DJV�17
�''��6DQGZLFK�DQG�'ULQN�7UD\V�17
�((��6NHZHUV�7
�))��6RXIIOH�&XSV�17
�**��6WHDN�0DUNHUV�7
�++��6WUDZV�17
�,,��6XQGDH�'LVKHV�17��1RQWD[DEOH�RQO\�LI�DFFRPSDQLHV�VDOH�DQG
FDQQRW�EH�UHXVHG���
�--��7DEOH�&RYHUV�7
�..��7DEOH�:LSLQJ�7RZHOV�7
�//��7DEOHZDUH��3ODVWLF�DQG�6SRRQV�17
�00��7LVVXH�����[����0�*��17
�11��7RLOHW�7LVVXH�7
�22��7RRWKSLFNV�DQG�)ULOOV�17
�33��7RZHOV�7
�44��7UD\�&RYHUV��,I�QRW�UHXVDEOH��17
�55��:D[HG�3DSHU�17��1RQWD[DEOH�RQO\�LI�DFFRPSDQLHV�VDOH�DQG
FDQQRW�EH�UHXVHG���
�66��:RRGHQ�6DODG�)RUNV�DQG�6SRRQV�7
�77��:RRGHQ�'LVKHV�7

����/DXQGU\�DQG�GU\�FOHDQLQJ�HVWDEOLVKPHQWV��/DXQGU\�DQG�GU\�FOHDQLQJ
VXSSOLHV�VKRXOG�EH�WUHDWHG�DV�IROORZV�



�$��%ULGDO�*RZQ�%R[HV�7
�%��&RDW�5HWDLQHUV�7
�&��&ROODU�6XSSRUWV�7
�'��*DUPHQW�%DJV�7
�(��*DUPHQW�5ROO�)LOP�7
�)��*DUPHQW�5ROO�)LOP�'LVSHQVHU�5DFNV�7
�*��+DQJHU�6KLHOGV�	�*XDUGV�7
�+��+DQJHUV�7
�,��/DXQGU\�%R[HV�7
�-��/DXQGU\�DQG�/DXQGHUHWWH�%DJV�7
�.��/DXQGU\�6KHOOV�7
�/��3DSHU�&XWWHUV�7
�0��6KLUW�%DJV�7
�1��6KLUW�%DQGV�7
�2��6KLUW�%RDUGV�7
�3��6KLUW�%R[HV�7
�4��6KLUW�3DFNV�7
�5��6KLUW�6KHOOV�7
�6��6WRUDJH�%DJV�7
�7��6ZHDWHU�%DJV�7
�8��7DSH�7
�9��7URXVHU�*XDUGV�7
�:��7ZLQH�7
�;��:UDSSLQJ�3DSHU�7

����5HWDLO�EDNHU\�DQG�FDQG\�VKRSV��5HWDLO�EDNHU\�DQG�FDQG\�VKRSV�VKRXOG
WUHDW�WKH�IROORZLQJ�LWHPV�DV�LQGLFDWHG�

�$��$GGLQJ�0DFKLQH�7DSH�7
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�(��)ORZHU�%R[HV�17
�)��)ORZHU�3RWV�17
�*��*LIW�3DSHUV�DQG�)RLO�17
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����0HDW�DQG�SRXOWU\�SDFNHUV��IRRG�ORFNHUV�DQG�GDLULHV��0HDW�DQG
SRXOWU\�SDFNHUV��IRRG�ORFNHUV�DQG�GDLULHV�VKRXOG�WUHDW�WKH�IROORZLQJ�LWHPV�DV
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�&��&DU�/LQHUV�7
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�-��)ORXU�DQG�0HDO�%DJV�17
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�2��0DUNLQJ�3HQFLOV�7
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>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������3HVW�H[WHUPLQDWRUV
3HUVRQV�HQJDJHG�LQ�WKH�EXVLQHVV�RI�H[WHUPLQDWLQJ�LQVHFWV��URGHQWV�DQG�RWKHU

SHVWV�SULPDULO\�UHQGHU�VHUYLFHV��7KH\�DUH�QRW�UHTXLUHG�WR�FROOHFW�WKH�WD[�IURP�WKHLU
FXVWRPHUV�RQ�DFFRXQW�RI�WKH�VHUYLFHV�UHQGHUHG��7KH\�DUH�WKH�XOWLPDWH�XVHUV�RU
FRQVXPHUV�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\�VROG�WR�WKHP�DQG�XVHG�LQ�FRQQHFWLRQ
ZLWK�WKHLU�VHUYLFH�DQG�DUH�UHTXLUHG�WR�SD\�WKH�WD[�LPSRVHG�XSRQ�VXFK�VDOHV�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�WR�WKHLU�YHQGRUV�

���������������5HJLVWHUHG�SKDUPDFLVWV�DQG�GUXJJLVWV
�D��:KHQ�UHJLVWHUHG�SKDUPDFLVWV�RU�GUXJJLVWV�VHOO��RYHU�WKH�FRXQWHU��GUXJV�RU
RWKHU�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�SXUFKDVHUV�WKH\�PXVW�FROOHFW��UHSRUW�DQG�UHPLW
WKH�VDOHV�WD[�RQ�WKHVH�VDOHV��XQOHVV�RWKHUZLVH�H[HPSW�
�E��:KHQ�UHJLVWHUHG�SKDUPDFLVWV�DQG�GUXJJLVWV��ZKR��WKHPVHOYHV��DUH�HQJDJHG�LQ�WKH
SUDFWLFH�RI�D�OLFHQVHG�SURIHVVLRQ��VHOO�PHGLFLQHV�RU�GUXJV�RQ�WKH�SUHVFULSWLRQ�RI�D
OLFHQVHG�SK\VLFLDQ�RU�RWKHU�SHUVRQ�TXDOLILHG�WR�LVVXH�SUHVFULSWLRQV�ZKLFK�DUH�H[HPSW
IURP�WD[DWLRQ��VXFK�UHJLVWHUHG�SKDUPDFLVWV�DQG�GUXJJLVWV�DUH�QRW�UHTXLUHG�WR�FROOHFW
DQG�UHPLW�VDOHV�WD[�RQ�WKHLU�UHFHLSWV�IURP�VXFK�WUDQVDFWLRQV��LQFOXGLQJ�UHFHLSWV�IURP
ERWK�ODERU�DQG�WDQJLEOH�SHUVRQDO�SURSHUW\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������3KRWRFRS\LQJ
7KH�VDOH�RI�SKRWRFRSLHV�DQG�SKRWRVWDWV�UHSUHVHQWV�WKH�WD[DEOH�VDOH�RI

WDQJLEOH�SHUVRQDO�SURSHUW\���4XLFN�SULQWHUV��DQG�SHUVRQV�RSHUDWLQJ�SKRWRFRS\�RU
SKRWRVWDWLQJ�PDFKLQHV�SULPDULO\�IRU�WKH�UHSURGXFWLRQ�RI�FRS\�IXUQLVKHG�E\
FXVWRPHUV�DUH�QRW�PDQXIDFWXUHUV�DQG�DUH�QRW�HQWLWOHG�WR�H[HPSWLRQ�IURP�WKH�WD[�RQ
PDFKLQHU\��WRROV��DQG�VXSSOLHV�VXFK�DV�WRQHU�IL[DWLYH�XVHG�LQ�WKHLU�EXVLQHVVHV��6XFK
SHUVRQV�PD\�SXUFKDVH�H[HPSW�IURP�WKH�WD[�RQO\�WKRVH�LWHPV��VXFK�DV�SDSHU��WKDW
ZLOO�EHFRPH�LQJUHGLHQWV�RU�FRPSRQHQW�SDUWV�RI�WKH�ILQLVKHG�SURGXFWV�WKH\�VHOO��>6HH�
���2�6�����������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������&RPPHUFLDO�SKRWRJUDSKHUV�DQG�YLGHRJUDSKHUV
�D��6DOHV�VXEMHFW�WR�WD[��7KH�JURVV�UHFHLSWV�DVVRFLDWHG�ZLWK�WKH�VDOH�RI�SKRWRJUDSKV
DQG�YLGHRV�GHOLYHUHG�LQ�D�WDQJLEOH�IRUPDW�DORQJ�ZLWK�DQ\�VHUYLFHV�FRQQHFWHG�ZLWK
VXFK�VDOHV�DUH�VXEMHFW�WR�VDOHV�DQG�XVH�WD[HV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��JURVV
UHFHLSWV�IURP�



����6LWWLQJ�IHHV�
����7DNLQJ��UHSURGXFLQJ�DQG�VHOOLQJ�SKRWRJUDSKV�
����3URFHVVLQJ��GHYHORSLQJ��SULQWLQJ�DQG�HQODUJLQJ�ILOP�
����(QODUJLQJ��UHWRXFKLQJ��WLQWLQJ�RU�FRORULQJ�SKRWRJUDSKV�
����3URFHVVLQJ�H[SRVHG�ILOP�LQWR�FRORU�WUDQVSDUHQFLHV��PRXQWHG�RU
XQPRXQWHG�
����5HSURGXFLQJ�FRSLHV�RI�GRFXPHQWV��GUDZLQJV��SKRWRJUDSKV��RU�SULQWV�E\
PHFKDQLFDO�DQG�FKHPLFDO�UHSURGXFWLRQ�PDFKLQHV��EOXH�SULQWLQJ�DQG�SURFHVV
FDPHUD�HTXLSPHQW�

�E��1RQWD[DEOH�VDOHV��7KH�JURVV�UHFHLSWV�UHODWHG�WR�WKH�VDOH�RI�GLJLWDO�SKRWRJUDSKV
DQG�YLGHRV�WKDW�DUH�WUDQVPLWWHG�HOHFWURQLFDOO\�DUH�QRW�VXEMHFW�WR�VDOHV�DQG�XVH�WD[�
&KDUJHV�IRU�VHUYLFHV�DVVRFLDWHG�ZLWK�WKHVH�VDOHV�DUH�FRQVLGHUHG�WR�EH�QRQWD[DEOH�
�F��6FKRRO�SKRWRJUDSKV��6DOHV�RI�SKRWRJUDSKV�WR�VWXGHQWV�DUH�VXEMHFW�WR�WD[��HYHQ
WKRXJK�VFKRRO�SHUVRQQHO�PD\�SDUWLFLSDWH�E\�FROOHFWLQJ�SD\PHQWV�IURP�VWXGHQWV�
�G��6DOHV�IRU�UHVDOH��3URSHUW\�VROG�E\�RU�WR�D�SKRWRJUDSKHU�RU�SKRWR�SURFHVVRU�IRU
UHVDOH�E\�WKH�SXUFKDVHU�LV�QRW�VXEMHFW�WR�VDOHV�RU�XVH�WD[�DW�WKH�WLPH�RI�VXFK�VDOH��EXW
WKH�JURVV�UHFHLSWV�IURP�WKH�UHVDOH�WR�WKH�FRQVXPHU�RU�XVHU�DUH�WD[DEOH�
�H��0DQXIDFWXULQJ��7KH�SURFHVVLQJ�RI�SKRWRJUDSKLF�ILOP�E\�SKRWRJUDSKHUV�LV�QRW
FRQVLGHUHG�PDQXIDFWXULQJ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ
������HII��������@

���������������3K\VLFLDQV�DQG�RSWRPHWULVWV
�D��3K\VLFLDQV�DQG�RSWRPHWULVWV�DUH�WKH�FRQVXPHUV�RI�WKH�VXSSOLHV��PHGLFLQHV��RIILFH
IXUQLWXUH�DQG�IL[WXUHV��DQG�VSHFLDO�WRROV�DQG�HTXLSPHQW�WKH\�XVH�LQ�WKH�SUDFWLFH�RI
WKHLU�SURIHVVLRQ��6DOHV�RI�VXSSOLHV��HWF���WR�WKHP�DUH�VXEMHFW�WR�WKH�VDOHV�WD[�
�E��:KHQ�SK\VLFLDQV�RU�VXUJHRQV�VHOO�LWHPV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�VXFK�DV
PHGLFDO�EUDFHOHWV��FUXWFKHV��ZKHHOFKDLUV��ILUVW�DLG�NLWV��DQG�WKH�OLNH��WR�SXUFKDVHUV
DSDUW�IURP�WKHLU�UHQGHULQJ�RI�VHUYLFH�DV�SK\VLFLDQV�RU�VXUJHRQV��WKH\�FROOHFW��UHSRUW
DQG�UHPLW�VDOHV�WD[�RQ�WKH�JURVV�UHFHLSWV�IURP�WKHVH�VDOHV�
�F��3K\VLFLDQV�DQG�RSWRPHWULVWV�DUH�HQJDJHG�LQ�SURIHVVLRQV�WKDW�SULPDULO\�UHQGHU
VHUYLFH��7R�WKH�H[WHQW�WR�ZKLFK�WKH\�HQJDJH�LQ�VXFK�SURIHVVLRQV��WKH\�DUH�QRW
HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�SXUFKDVHUV�ZLWKLQ
WKH�PHDQLQJ�RI�WKH�&RGH��&RQVHTXHQWO\��WKH\�DUH�QRW�UHTXLUHG�WR�UHPLW�VDOHV�WD[
PHDVXUHG�E\�WKHLU�UHFHLSWV�IURP�HQJDJLQJ�LQ�VXFK�SURIHVVLRQV��LQFOXGLQJ�UHFHLSWV
IURP�ERWK�VHUYLFHV�DQG�WDQJLEOH�SHUVRQDO�SURSHUW\�GLVSHQVHG�LQFLGHQWDOO\�WR�VXFK
VHUYLFH��VXFK�DV�H\HJODVVHV�RU�FRQWDFW�OHQVHV��+RZHYHU��WKH�SK\VLFLDQ�RU�RSWRPHWULVW
PXVW�SD\�VDOHV�RU�XVH�WD[�ZKHQ�SXUFKDVLQJ�VXFK�WDQJLEOH�SHUVRQDO�SURSHUW\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������3LFWXUH�IUDPHUV
�D��3LFWXUH�IUDPHUV�PXVW�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[�ZKHQ�WKH\�VHOO�IUDPHV�
HYHQ�WKRXJK�WKH\�PDNH�VXFK�SLFWXUH�IUDPHV�RQO\�XSRQ�UHFHLSW�RI�RUGHUV�WKHUHRI�
7KLV�LV�WUXH�HYHQ�WKRXJK�WKH�SLFWXUH�IUDPHU�LQVWDOOV��LQ�VXFK�IUDPH��D�SLFWXUH
EHORQJLQJ�WR�KLV�FXVWRPHU�
�E��$�SLFWXUH�IUDPHU�QHHG�QRW�FROOHFW��UHSRUW�DQG�UHPLW�WD[�RQ�KLV�JURVV�UHFHLSWV
IURP�KLV�VHUYLFH�RI�LQVWDOOLQJ�D�SLFWXUH�RZQHG�E\�D�FXVWRPHU�LQ�D�IUDPH�RZQHG�E\
WKDW�FXVWRPHU�

���������������3ODWLQJ



�D��*URVV�UHFHLSWV�IURP�WKH�VDOH�RI�SODWLQJ�DUH�QRW�VXEMHFW�WR�VDOHV�WD[�LI�WKH�VDOH�LV
PDGH�WR�D�SHUVRQ�HQJDJHG�LQ�WKH�EXVLQHVV�RI�PDQXIDFWXULQJ�DQG�WKH�EX\HU�GHOLYHUV�D
0DQXIDFWXUHUV�6DOHV�7D[�([HPSWLRQ�3HUPLW��06(3��
�E��7KH�SXUFKDVHU�FODLPLQJ�WKH�H[HPSWLRQ��E\�SUHVHQWLQJ�D�YDOLG�FHUWLILFDWH�RI
H[HPSWLRQ��PXVW�KDYH�WKH�VHUYLFH�SHUIRUPHG�GLUHFWO\�XSRQ�WDQJLEOH�SHUVRQDO
SURSHUW\�ZKLFK�KH�LV�LQ�WKH�EXVLQHVV�RI�PDQXIDFWXULQJ�RU�XSRQ�LQJUHGLHQWV�RU
FRPSRQHQW�SDUWV�WKHUHRI��RU�KH�ZLOO�EH�OLDEOH�IRU�WKH�VDOHV�WD[�RQ�WKH�YDOXH�RI�WKH
SODWLQJ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������3ROH�OLQH�FRQVWUXFWLRQ
0DWHULDOV�XVHG�LQ�WKH�FRQVWUXFWLRQ�RI�SROH�OLQHV�IRU�WKH�WUDQVPLVVLRQ�RI

HOHFWULF�SRZHU�DQG�WHOHSKRQH��WHOHJUDSK��UDGLR��DQG�WHOHYLVLRQ�VLJQDOV�DUH�EXLOGLQJ
PDWHULDOV��7KHVH�PDWHULDOV�DUH�SXUFKDVHG�VXEMHFW�WR�VDOHV�RU�XVH�WD[��ZKLFKHYHU�PD\
DSSO\��E\�WKH�SHUVRQV�ZKR�HUHFW�WKH�SROH�OLQHV�LQWR�SODFH�E\�DWWDFKPHQW�WR�UHDO
SURSHUW\��7KHVH�PDWHULDOV�LQFOXGH�SROHV��OLQHV��OLJKWQLQJ�DUUHVWHUV��FLUFXLW�EUHDNHUV�
VZLWFK�JHDU��DOO�SROH�DFFHVVRULHV�DQG�DOVR�LQFOXGH�DOO�WKH�PDWHULDOV�DQG�HTXLSPHQW
XVHG�LQ�WKH�FRQVWUXFWLRQ�RI�VXE�VWDWLRQV�

���������������3ULQWHUV
�D��6DOHV�RI�SULQWHG�PDWWHU�WR�FRQVXPHUV��*URVV�UHFHLSWV�DFFUXLQJ�IURP�WKH�VDOHV
RI�SULQWHG�PDWWHU�RI�DOO�NLQGV�DUH�VXEMHFW�WR�WKH�VDOHV�WD[��6DOHV�WR�FRQVXPHUV�RI
SULQWHG�PDWWHU�VXFK�DV�FDWDORJV��ERRNV��OHWWHUKHDGV��ELOOV��LQYRLFH�IRUPV��HQYHORSHV�
IROGHUV��DGYHUWLVLQJ�FLUFXODUV��7�VKLUWV��FDSV��FORWKLQJ�DQG�WKH�OLNH�E\�SULQWHUV�RU
RWKHUV�HQJDJHG�LQ�VHOOLQJ�SULQWHG�PDWWHU�DUH�VXEMHFW�WR�WKH�VDOHV�WD[��$�SULQWHU�PD\
QRW�GHGXFW�IURP�WKH�VHOOLQJ�SULFH�RI�VXFK�WDQJLEOH�SHUVRQDO�SURSHUW\�FKDUJHV�IRU�WKH
ODERU�RU�VHUYLFH�RI�SHUIRUPLQJ�WKH�SULQWLQJ�HYHQ�WKRXJK�VXFK�ODERU�RU�VHUYLFH
FKDUJHV�PD\�EH�ELOOHG�WR�WKH�FXVWRPHU�VHSDUDWHO\�IURP�WKH�FKDUJH�IRU�WKH�VWRFN�
6XFK�ODERU�RU�VHUYLFH�LV�HPERGLHG�LQ�DQG�EHFRPHV�D�SDUW�RI�WKH�WDQJLEOH�SHUVRQDO
SURSHUW\�VROG��7KH�VHUYLFH�RI�SULQWLQJ�RQ�VWRFN�SURYLGHG�E\�WKH�FXVWRPHU�LV�DOVR
VXEMHFW�WR�VDOHV�WD[�
�E��6DOHV�RI�VHUYLFHV�WR�QRQ�PDQXIDFWXUHUV��,I�VROG�WR�D�QRQ�PDQXIDFWXUHU��WKH
VHUYLFH�RI�W\SHVHWWLQJ��FRORU�VHSDUDWLRQ��GHVLJQ��DUW��DQG�FDPHUD�ZRUN�LQYRLFHG�E\�D
SULQWHU�WR�D�FXVWRPHU�LV�VXEMHFW�WR�VDOHV�WD[��HYHQ�LI�VHSDUDWHO\�VWDWHG�RQ�WKH�LQYRLFH�
�F��/HDVH�RI�HTXLSPHQW�WR�QRQ�PDQXIDFWXUHUV��7KH�OHDVH�RI�W\SHVHWWLQJ��SULQWLQJ�
GXSOLFDWLQJ��DQG�PLVFHOODQHRXV�HTXLSPHQW�WR�QRQ�PDQXIDFWXUHUV�RU�SHUVRQV�QRW
UHJXODUO\�HQJDJHG�LQ�UHVHOOLQJ�WKH�VDPH�LV�VXEMHFW�WR�VDOHV�WD[�
�G��6DOHV�RI�SULQWHG�8��6��3RVW�2IILFH�FDUGV�DQG�HQYHORSHV��:KHUH�SULQWHUV
SXUFKDVH�IURP�WKH�8QLWHG�6WDWHV�3RVW�2IILFH�VWDPSHG�FDUGV�DQG�HQYHORSHV�DQG�SULQW
WKHUHRQ�YDULRXV�OHJHQGV�IRU�FXVWRPHUV��WKH�SULQWHUV�PXVW�FROOHFW��UHSRUW�DQG�UHPLW
VDOHV�WD[�PHDVXUHG�E\�WKHLU�JURVV�SURFHHGV�RI�VDOHV�RI�WKH�SULQWHG�FDUGV�RU
HQYHORSHV�WR�WKHLU�FXVWRPHUV��6XFK�FDUGV�DQG�HQYHORSHV�FRQVWLWXWH�WDQJLEOH�SHUVRQDO
SURSHUW\�DQG��XQOHVV�WKH�FDUGV�DQG�HQYHORSHV�DUH�WR�EH�UHVROG�E\�VXFK�FXVWRPHUV�LQ
WKH�RUGLQDU\�FRXUVH�RI�WKHLU�EXVLQHVV��WKH�VDOHV�E\�WKH�SULQWHUV�DUH�VXEMHFW�WR�VDOHV
WD[��6XFK�SULQWHUV�ZLOO�QRW�EH�UHTXLUHG�WR�FROOHFW�VDOHV�WD[�RQ�WKH�DPRXQW�RI�WKH
SRVWDJH�ZKHUH�VWDWHG�VHSDUDWHO\�LQ�ELOOLQJ�WR�FXVWRPHUV�
�H��6DOHV�RI�VHUYLFHV�WR�DQRWKHU�SULQWHU��1R�VDOHV�WD[�OLDELOLW\�DULVHV�IURP�WKH
VHUYLFH�RI�SULQWLQJ�RU�IURP�WKH�VHUYLFH�RI�W\SHVHWWLQJ�SHUIRUPHG�E\�WKH�SULQWHU�IRU
DQRWKHU�SULQWHU�ZKHUH�WKHUH�LV�QR�WUDQVIHU�RI�RZQHUVKLS�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�IURP�WKH�SULQWHU�WR�KLV�FXVWRPHU�



�I��6DOHV�RI�PDWHULDOV�DQG�VHUYLFHV�WR�EH�XVHG�LQ�PDQXIDFWXULQJ��6DOHV�RI
PDWHULDOV��VXSSOLHV�DQG�VHUYLFHV�WR�SULQWHUV�KROGLQJ�D�FXUUHQW�6DOHV�0DQXIDFWXUHUV
3HUPLW��WR�EH�XVHG�LQ�D�PDQXIDFWXULQJ�RSHUDWLRQ��DUH�H[HPSW�IURP�VDOHV�DQG�XVH�WD[
LQ�WKH�VDPH�PDQQHU�DV�VDOHV�WR�RWKHU�PDQXIDFWXUHUV��>6HH�����������������@
�J��1HZVSDSHU�DGYHUWLVLQJ�VXSSOHPHQWV�RU�FLUFXODUV��1HZVSDSHU�DGYHUWLVLQJ
VXSSOHPHQWV�RU�FLUFXODUV�LQVHUWHG�LQ�QHZVSDSHUV�XVXDOO\�IDOO�LQ�WKH�IROORZLQJ
FDWHJRULHV�

����$�EX\HU�HQWHUV�LQWR�D�FRQWUDFW�ZLWK�D�SULQWHU�IRU�WKH�SULQWLQJ�RI
DGYHUWLVLQJ�FLUFXODUV��FDWDORJV��HWF���DQG�GLUHFWV�WKH�SULQWHU�WR�GHOLYHU�WKH
SULQWHG�PDWHULDO�WR�D�QHZVSDSHU�RU�VHYHUDO�QHZVSDSHUV��RU�GLUHFWV�WKDW�WKH\
EH�GHOLYHUHG�WR�DQRWKHU�ORFDWLRQ��VRPHWLPHV�WKH�EX\HU
V�SODFH�RI�EXVLQHVV�
7KH�EX\HU�WKHQ�HQWHUV�LQWR�D�VHFRQG�FRQWUDFW�ZLWK�WKH�QHZVSDSHU�IRU
GLVWULEXWLRQ�RI�WKH�LQVHUWV��7KDW�SRUWLRQ�RI�DGYHUWLVLQJ�VXSSOHPHQWV�RU�LQVHUWV
UHWDLQHG�E\�WKH�EX\HU�IRU�GLVWULEXWLRQ�WR�EX\HU
V�FXVWRPHUV��WKDW�GR�QRW
EHFRPH�SDUW�RI�QHZVSDSHUV�PDQXIDFWXUHG�IRU�VDOH��ZLOO�EH�VXEMHFW�WR�VDOHV
RU�XVH�WD[��7KRVH�DGYHUWLVLQJ�VXSSOHPHQWV�RU�LQVHUWV�WKDW�DUH�GHOLYHUHG�WR�WKH
SXUFKDVHUV�RU�QHZVSDSHU�FRPSDQLHV�WR�EH�LQVHUWHG�LQWR�DQG�EHFRPH�SDUW�RI
WKH�QHZVSDSHU�DUH�QRW�VDOHV�RU�XVH�WD[DEOH�WR�WKH�EX\HU�
����1HZVSDSHU�DGYHUWLVLQJ�VXSSOHPHQWV�DQG�LQVHUWV�ZKLFK�DUH�LQVHUWHG�LQWR
QHZVSDSHUV�DQG�VROG�DV�SDUW�DQG�SDUFHO�RI�WKH�QHZVSDSHU�DUH�QRW�VXEMHFW�WR
WD[�VXFK�DV�

�$��3ULQWHG�E\�WKH�SXEOLVKHUV�RI�WKH�QHZVSDSHU�DQG�LQVHUWHG�LQWR�DQG
VROG�DV�SDUW�DQG�SDUFHO�RI�WKH�QHZVSDSHU�SXEOLVKHG�E\�VXFK
SXEOLVKHUV��RU
�%��3ULQWHG�E\�DQRWKHU�SULQWHU�IRU�WKH�QHZVSDSHU�SXEOLVKHU�DQG�SDLG
IRU�E\�WKH�QHZVSDSHU�SXEOLVKHU�IRU�LQVHUWLRQ�LQWR�DQG�VROG�DV�SDUW
DQG�SDUFHO�RI�WKH�QHZVSDSHU�

�K��6SHFLDO�QH[XV�SURYLVLRQ��1R�YHQGRU��QRW�RWKHUZLVH�UHTXLUHG�WR�FROOHFW�DQG
UHPLW�VDOHV�WD[�RU�XVH�WD[��VKDOO�EH�UHTXLUHG�WR�UHJLVWHU�DQG�FROOHFW�HLWKHU�WD[�VLPSO\
EHFDXVH�RI�KDYLQJ�HQWHUHG�LQWR�DQ�DJUHHPHQW�ZLWK�D�FRPPHUFLDO�SULQWHU�LQ�WKLV�VWDWH
WR�KDYH�SULQWLQJ�RU�SULQWLQJ�UHODWHG�DFWLYLWLHV��RU�ERWK��GRQH�LQ�WKLV�VWDWH��HYHQ
WKRXJK�WKH�YHQGRU�

����2ZQV�WDQJLEOH�RU�LQWDQJLEOH�SHUVRQDO�SURSHUW\�ORFDWHG�RQ�WKH�SUHPLVHV
RI�WKH�FRPPHUFLDO�SULQWHU�LQ�WKLV�VWDWH�
����3HULRGLFDOO\�KDV�HPSOR\HHV�DW�WKH�2NODKRPD�SUHPLVHV�RI�WKH
FRPPHUFLDO�SULQWHU��RU�
����+DV�WKH�SULQWHU�HQJDJH�LQ�SULQWLQJ�UHODWHG�DFWLYLWLHV��LQFOXGLQJ
GLVWULEXWLRQ�RI�WKH�SULQWHG�PDWHULDO�LQ�WKLV�VWDWH��>6HH�����2�6��������@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

���������������3ULQWHUV��PDWHULDOV�XVHG�E\�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

���������������3ULQWLQJ��JUDSKLF�DUWV�SURGXFWLRQ
*UDSKLF�DUWV�SURGXFWLRQ�PHDQV�SULQWLQJ�E\�RQH�RU�PRUH�RI�WKH�FRPPRQ

SURFHVVHV�RU�JUDSKLF�DUWV�SURGXFWLRQ�VHUYLFHV��3HUVRQV�HQJDJHG�LQ�JUDSKLF�DUWV
SURGXFWLRQ�DUH�PDQXIDFWXUHUV�DQG�DUH�HOLJLEOH�WR�REWDLQ�D�6DOHV�0DQXIDFWXUHUV
3HUPLW�DQG�WR�PDNH�SXUFKDVHV�IRU�XVH�LQ�D�TXDOLILHG�PDQXIDFWXULQJ�RSHUDWLRQ
H[HPSW�IURP�VDOHV�WD[�LQ�WKH�VDPH�PDQQHU�DV�RWKHU�PDQXIDFWXUHUV��>6HH������������
�����@



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

���������������6DOHV�RI�SDUNLQJ�SULYLOHJHV
�D��6DOHV�RI�WKH�VHUYLFH�RI�VWRUDJH�RU�RI�SDUNLQJ�SULYLOHJHV�E\�DXWR�KRWHOV�RU�SDUNLQJ
ORWV�DUH�VXEMHFW�WR�VDOHV�WD[�
�E��7KH�VDOH�RI�SDUNLQJ�SULYLOHJHV�IRU�PRWRU�YHKLFOHV�LV�WD[DEOH�HYHQ�LI�WKH�SHUVRQ
PDNLQJ�WKH�VDOH�LV�SULPDULO\�HQJDJHG�LQ�VRPH�RWKHU�EXVLQHVV�RU�SURIHVVLRQ�
�F��0DQGDWRU\�FKDUJHV�IRU�YDOHW�SDUNLQJ�DUH�VXEMHFW�WR�VDOHV�WD[�UHJDUGOHVV�RI
ZKHWKHU�WKH�FKDUJH�LV�PDGH�E\�DQ�DXWR�KRWHO��SDUNLQJ�ORW��RU�SHUVRQ�ZKR�LV�SULPDULO\
HQJDJHG�LQ�VRPH�RWKHU�EXVLQHVV�RU�SURIHVVLRQ��VXFK�DV�D�KRWHO��UHVWDXUDQW��RU�FOXE�
�G��7KH�FKDUJHV�IRU�WKH�VWRUDJH�RI�LPSRXQGHG�PRWRU�YHKLFOHV��PDGH�E\�SHUVRQV
RSHUDWLQJ�ZUHFNLQJ�VHUYLFHV�DUH�VXEMHFW�WR�VDOHV�WD[��&KDUJHV�VHSDUDWHO\�VWDWHG�IURP
WKH�VWRUDJH�FKDUJHV�DUH�QRW�VXEMHFW�WR�VDOHV�WD[�
�H��&KDUJHV�IRU�SDUNLQJ�SULYLOHJHV�VROG��OHDVHG�RU�XVHG�E\�LQVWLWXWLRQV�RI�WKH
2NODKRPD�6\VWHP�RI�+LJKHU�(GXFDWLRQ�DUH�QRW�VXEMHFW�WR�VDOHV�WD[�
�I��&KDUJHV�IRU�WKH�VWRUDJH�RI�YHKLFOHV�RWKHU�WKDQ�PRWRU�YHKLFOHV��VXFK�DV�DLUFUDIW�RU
ERDWV��DUH�QRW�VXEMHFW�WR�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57������4��>5(6(59('@
3$57������5�

���������������5DGLR�DQG�WHOHYLVLRQ�DQWHQQDV�DQG�WHOHYLVLRQ�VDWHOOLWH�GLVKHV
�D��6DOHV�RI�UDGLR�DQG�WHOHYLVLRQ�DQWHQQDV��WHOHYLVLRQ�VDWHOOLWH�GLVKHV��DQG�SDUWV�DQG
DWWDFKPHQWV�WKHUHWR�DUH�VXEMHFW�WR�WD[
�E��:KHUH�DQ�DQWHQQD�RU�VDWHOOLWH�GLVK��DORQJ�ZLWK�SDUWV�DQG�DWWDFKPHQWV�WKHUHIRU��LV
VROG�IRU�D�OXPS�VXP�DPRXQW�ZKLFK�LQFOXGHV�ERWK�WKH�DQWHQQD�RU�VDWHOOLWH�GLVK�DQG
WKH�FRVW�RI�HUHFWLRQ�RU�LQVWDOODWLRQ��VXFK�OXPS�VXP�DPRXQW�VKDOO�EH�XVHG�DV�WKH�JURVV
UHFHLSWV�IRU�SXUSRVHV�RI�FRPSXWLQJ�WKH�WD[��,Q�LQVWDQFHV�ZKHUH�VHSDUDWH�FRQWUDFWV
DUH�PDGH�IRU�WKH�VDOH�RI�WKH�DQWHQQD�RU�VDWHOOLWH�GLVK�DQG�RWKHU�SURSHUW\�DQG�IRU�WKH
HUHFWLRQ�RU�LQVWDOODWLRQ��WKH�WD[�VKRXOG�EH�FRPSXWHG�RQ�WKH�VDOHV�SULFH�RI�WKH�DQWHQQD
RU�GLVK�RQO\��SURYLGHG�WKDW�WKH�ELOOLQJ�WR�WKH�FXVWRPHU�DQG�WKH�ERRNV�RI�WKH�VHOOHU
FOHDUO\�VKRZ�WKH�UHFHLSWV�IURP�WKH�VDOH�DQG�IURP�HUHFWLRQ�DQG�LQVWDOODWLRQ�
�F��:KHUH�GHDOHUV�DQG�VXSSOLHUV�PDNH�RYHU�WKH�FRXQWHU�VDOHV�RI�DQWHQQDV�RU�VDWHOOLWH
GLVKHV�DQG�SDUWV�DQG�DWWDFKPHQWV�WKHUHIRU�WR�FXVWRPHUV�QRW�IRU�UHVDOH��VXFK�VDOHV�DUH
VXEMHFW�WR�VDOHV�WD[�ZKLFK�LV�WR�EH�FROOHFWHG�E\�WKH�VHOOHU�DQG�UHPLWWHG�WR�WKH
&RPPLVVLRQ�
�G��7KH�GHDOHUV�DQG�VXSSOLHUV�ZKR�PDNH�WKH�VDOHV�GHVFULEHG�DERYH�PD\�SXUFKDVH
WD[�H[HPSW�WKH�DQWHQQDV�RU�VDWHOOLWH�GLVKHV�DQG�SDUWV�DQG�DWWDFKPHQWV�WKHUHIRU�ZKLFK
DUH�UHVROG�E\�WKHP�LI�WKH\�KROG�D�YDOLG�VDOHV�WD[�SHUPLW�

���������������&RPPHUFLDO�UDLOURDGV�DQG�UDLOURDG�VSLNHV
�D��9HQGRUV�ZKR�VHOO�ZLWKLQ�2NODKRPD��HTXLSPHQW��VXSSOLHV�RU�RWKHU�WDQJLEOH
SHUVRQDO�SURSHUW\�WR�UDLOURDGV�DUH�UHTXLUHG�WR�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[�RQ
WKHLU�JURVV�UHFHLSWV�IURP�VXFK�VDOHV�XQOHVV�VXFK�VDOHV�DUH�VSHFLILFDOO\�H[HPSW�
�E��7DQJLEOH�SHUVRQDO�SURSHUW\�SXUFKDVHG�E\�FRPPHUFLDO�UDLOURDGV�RXWVLGH
2NODKRPD�DQG�EURXJKW�LQWR�2NODKRPD�LV�VSHFLILFDOO\�H[HPSW�IURP�XVH�WD[�
�F��5DLOURDG�VSLNHV��LI�PDQXIDFWXUHG�LQ�2NODKRPD��DQG�VROG�LQ�WKLV�6WDWH�IRU�XVH�RQ
UDLOURDG�WUDFNV��WXUQRXWV��VZLWFKHV�DQG�VLGLQJV��DUH�H[HPSW�IURP�VDOHV�WD[�UHJDUGOHVV



RI�WR�ZKRP�WKH�VSLNHV�DUH�VROG��9HQGRUV�VKRXOG�GRFXPHQW�WKDW�WKH�SXUFKDVHU�ZLOO
XVH�WKH�VSLNHV�IRU�FRQVWUXFWLRQ�RU�UHSDLU�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������>5(6(59('@

���������������5HOLJLRXV�RUJDQL]DWLRQV�DQG�LQVWLWXWLRQV�RWKHU�WKDQ�FKXUFKHV
5HOLJLRXV�RUJDQL]DWLRQV�DQG�LQVWLWXWLRQV��LQFOXGLQJ�PHQ
V�FOXEV��VLVWHUKRRGV�

WHHQ�JURXSV��GD\�FDUH�FHQWHUV��SUH�VFKRROV��VFKRROV��KRVSLWDOV��HWF���DUH�QRW�H[HPSW
IURP�WKH�SD\PHQW�RI�VDOHV�RU�XVH�WD[HV�ZKHQ�SXUFKDVLQJ�RU�XVLQJ�SURSHUW\�VXEMHFW
WR�WKHVH�WD[HV��)XUWKHU��VXFK�RUJDQL]DWLRQV�DQG�LQVWLWXWLRQV�PXVW�FRPSO\�ZLWK�WKH
SURYLVLRQV�RI�WKH�6DOHV�7D[�&RGH�ZKLFK�UHTXLUH�WKH�FROOHFWLRQ�RI�VDOHV�WD[�DQG�WKH
ILOLQJ�RI�VDOHV�WD[�UHWXUQV�ZKHQ�HQJDJLQJ�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�WDQJLEOH�SHUVRQDO
SURSHUW\�RU�ZKHQ�HQJDJLQJ�LQ�WKH�EXVLQHVV�RI�RSHUDWLQJ�D�SODFH�RI�DPXVHPHQW�RU
HQWHUWDLQPHQW��>6HH�����2�6�������@

���������������5HVHDUFK�DQG�GHYHORSPHQW
�D��7KH�GHYHORSPHQW�RI�LQIRUPDWLRQ�SXUVXDQW�WR�D�UHVHDUFK�DQG�GHYHORSPHQW
FRQWUDFW�LV�D�VDOH�RI�D�VHUYLFH�ZKLFK�LV�QRW�VXEMHFW�WR�WKH�VDOHV�WD[��$OWKRXJK�WKH
SHUVRQ�SHUIRUPLQJ�WKH�UHVHDUFK�DQG�GHYHORSPHQW�PD\�EH�XQGHU�FRQWUDFW�WR�SURYLGH
VXFK�WKLQJV�DV�SODQV��GHVLJQV�DQG�VSHFLILFDWLRQV��RU�WR�WHVW�DQG�HYDOXDWH�D�SURSRVHG
SURGXFW��WKH�SULPDU\�REMHFWLYH�RI�WKH�FXVWRPHU�LV�WR�REWDLQ�WKH�UHVXOWV�RI�WKH
WHFKQLFDO�VNLOO�DQG�WKH�H[SHULPHQWDO�DQG�UHVHDUFK�ZRUN�RI�WKH�HQJLQHHUV�DQG�RWKHU
WHFKQLFLDQV�RI�WKH�UHVHDUFKHU�
�E��,Q�FHUWDLQ�LQVWDQFHV�XQGHU�D�UHVHDUFK�DQG�GHYHORSPHQW�FRQWUDFW��WKH�LQIRUPDWLRQ
FDQQRW�EH�GHYHORSHG�ZLWKRXW�WKH�SURGXFWLRQ�RI�D�SURWRW\SH��,Q�WKLV�VLWXDWLRQ��WKH
UHVHDUFK�DQG�GHYHORSPHQW�FRPSDQ\�PXVW�SD\�WD[�RQ�WKH�PDWHULDOV�XVHG�WR�FRQVWUXFW
WKH�SURWRW\SH�VLQFH�LW�LV�XVHG�WR�FRPSLOH�WKH�GDWD��GHVLJQV��GUDZLQJV�DQG�ZKDWHYHU
HOVH�LV�SURYLGHG�WKH�FXVWRPHU��7KH�PHDVXUH�RI�WKH�WD[�LV�WKH�FRVW�RI�WKH�PDWHULDOV
JRLQJ�LQWR�WKH�SURGXFWLRQ�RI�WKH�SURWRW\SH�DV�ZHOO�DV�RWKHU�PDWHULDOV�FRQVXPHG�LQ
SHUIRUPLQJ�WKH�FRQWUDFW��7KH�WUDQVIHU�RI�WKH�SURWRW\SH�LV�LQFLGHQWDO�WR�WKH�WUDQVIHU�RI
LQIRUPDWLRQ��DQG�IRU�VDOHV�WD[�SXUSRVHV�LV�GHHPHG�QRW�D�VDOH�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�
�F��$�UHVHDUFK�DQG�GHYHORSPHQW�FRQWUDFW�LV�GLVWLQJXLVKDEOH�IURP�D�FRQWUDFW�IRU�WKH
SURGXFWLRQ�RI�DQ�LWHP�DIWHU�WKH�UHVHDUFK�DQG�GHYHORSPHQW�KDV�EHHQ�FRPSOHWHG��$OO
FKDUJHV�WR�WKH�UHVHDUFKHU
V�FXVWRPHU�UHODWLQJ�WR�WKH�SURGXFWLRQ�RI�VXFK�DQ�LWHP�DUH
IRU�WKH�VDOH�RI�WDQJLEOH�SHUVRQDO�SURSHUW\��QRW�UHVHDUFK�DQG�GHYHORSPHQW�VHUYLFHV�
DQG�DV�VXFK�DUH�VXEMHFW�WR�WKH�WD[�
�G��$�QHZ�RU�H[SDQGLQJ�EXVLQHVV�SULPDULO\�HQJDJHG�LQ�UHVHDUFK�DQG�GHYHORSPHQW�DV
GHILQHG�XQGHU�,QGXVWULDO�*URXS�1XPEHUV�������������������DQG������RI�WKH�6,&
0DQXDO��ODWHVW�UHYLVLRQ��PD\�TXDOLI\�IRU�VDOHV�DQG�RU�XVH�WD[�H[HPSWLRQ�RQ�FHUWDLQ
RI�LWV�SXUFKDVHV�XQGHU�WKH�2NODKRPD�5HVHDUFK�DQG�'HYHORSPHQW�,QFHQWLYHV�$FW�
>6HH�����2�6����������HW�VHT��DQG�2$&�������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57������6�

���������������6FUDS�PHWDO�IDFLOLWLHV�DQG�MXQN\DUGV
�D��7KH�WHUP��VFUDS�PHWDO�SURFHVVLQJ�IDFLOLW\��PHDQV�DQ�HVWDEOLVKPHQW�KDYLQJ
IDFLOLWLHV�XVHG�SULPDULO\�IRU�SURFHVVLQJ�LURQ��VWHHO��RU�QRQIHUURXV�PHWDOV�DQG�ZKRVH



SULQFLSDO�SURGXFWV��LV�VXFK�LURQ��VWHHO�RU�VFUDS�IRU�VDOH��IRU�UHPHOWLQJ�SXUSRVHV�RQO\�
6FUDS�PHWDO�IDFLOLWLHV�TXDOLI\�DV�PDQXIDFWXUHUV�
�E��7KH�WHUP��MXQN\DUG��PHDQV�DQ�HVWDEOLVKPHQW�RU�SODFH�RI�EXVLQHVV�ZKLFK�LV
PDLQWDLQHG��RSHUDWHG�RU�XVHG�IRU�VWRULQJ��NHHSLQJ��EX\LQJ�RU�VHOOLQJ�MXQN�RU�IRU�WKH
PDLQWHQDQFH�RU�RSHUDWLRQ�RI�DQ�DXWRPRELOH�JUDYH\DUG�DQG�LQFOXGHV�JDUEDJH�GXPSV
DQG�VDQLWDU\�ILOOV��-XQN\DUGV�GR�QRW�TXDOLI\�DV�PDQXIDFWXUHUV�

���������������6HFRQGKDQG�VWRUHV
6HFRQGKDQG�VWRUH�RSHUDWRUV�UHFHLYLQJ�VHFRQGKDQG�PHUFKDQGLVH�IRU�VDOH�RQ

EHKDOI�RI�VRPH�SHUVRQ�PXVW�FROOHFW�VDOHV�WD[�RQ�DOO�PHUFKDQGLVH�WKDW�WKH\�VHOO�

���������������9HQGRUV�RI�VHHGV�DQG�IHUWLOL]HU
�D��6DOHV�RI�VHHGV�RU�IHUWLOL]HU�WR�SXUFKDVHUV�ZKR�XVH�WKH�VHHGV�LQ�UDLVLQJ�ODZQ�JUDVV�
YHJHWDEOHV��FURSV�RU�RWKHU�SODQWV�ZKLFK�WKH\�ZLOO�HLWKHU�XVH�RU�FRQVXPH�DUH�VXEMHFW
WR�WD[�
�E��6DOHV�RI�VHHGV�WR�SXUFKDVHUV�ZKR�HPSOR\�VXFK�VHHGV�RU�IHUWLOL]HU�LQ�UDLVLQJ
YHJHWDEOHV��FURSV�RU�RWKHU�SODQWV�LQ�DJULFXOWXUH�SURGXFWLRQ�DUH�H[HPSW�IURP�WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������,QVWDOODWLRQ�RU�VDOH�RI�VHSWLF�WDQNV
�D��$�SHUVRQ�ZKR��XSRQ�RUGHU�RI�WKH�RZQHU�RI�ODQG�RU�XSRQ�RUGHU�RI�D�EXLOGLQJ
FRQWUDFWRU�RU�VXEFRQWUDFWRU��IXUQLVKHV�D�VHSWLF�WDQN�IRU�D�EXLOGLQJ�DQG�GHOLYHUV�WR�E\
SODFLQJ�LW�LQ�DQ�H[FDYDWLRQ�SUHSDUHG�E\�DQRWKHU��EXW�GRHV�QRW�FRQQHFW�WKH�LQOHW�RI�WKH
WDQN�WR�WKH�EXLOGLQJ�DQG�WKH�RXWOHW�WR�WKH�OHDFKLQJ�EHG��LV�WKH�YHQGRU�RI�WKH�VHSWLF
WDQN�DQG�LV�UHVSRQVLEOH�IRU�FROOHFWLRQ�RI�WKH�VDOHV�WD[�RQ�WKH�VDOH�
�E��7KH�PHUH�IDFW�WKDW�VHYHUDO�VHFWLRQV�RI�WKH�WDQN�PD\�EH�FHPHQWHG�WRJHWKHU�E\�WKH
YHQGRU�LQ�WKH�H[FDYDWLRQ��DW�WKH�WLPH�RI�GHOLYHU\��GRHV�QRW�UHVXOW�LQ�WKH�WDQN�EHLQJ
LQFRUSRUDWHG�LQWR�WKH�VWUXFWXUH�RU�DQ�LPSURYHPHQW�WR�UHDO�SURSHUW\�DW�WKDW�WLPH�
VLQFH�LW�LV�VWLOO�XQDYDLODEOH�IRU�XVH�XQWLO�FRQQHFWLRQV�DUH�FRPSOHWHG�

���������������7DQJLEOH�SHUVRQDO�SURSHUW\�SXUFKDVHG�E\�SURYLGHUV�RI
QRQWD[DEOH�VHUYLFHV

(TXLSPHQW��PDWHULDOV�DQG�VXSSOLHV�SXUFKDVHG��OHDVHG�RU�UHQWHG�IRU�XVH�LQ
SURYLGLQJ�QRQWD[DEOH�VHUYLFHV�DUH�WD[DEOH�WR�WKH�SHUVRQ�SURYLGLQJ�WKH�VHUYLFH��7KH
WD[�H[HPSW�VWDWXV�RI�WKH�XOWLPDWH�FXVWRPHU�LV�QRW�SDVVHG�WKURXJK�WR�WKH�SHUVRQ
SURYLGLQJ�WKH�VHUYLFHV�

���������������6KRH�UHSDLUV
�D��$�VKRH�UHSDLU�VKRS�UHQGHUV�D�VHUYLFH�DQG�DOVR�VHOOV�WDQJLEOH�SHUVRQDO�SURSHUW\�
7KH�JURVV�UHFHLSWV�IURP�D�MRE�ZKLFK�GRHV�QRW�LQYROYH�D�VDOH�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�EXW�PHUHO\�UHSUHVHQWV�WKH�UHQGHULQJ�RI�VHUYLFH�LV�QRW�VXEMHFW�WR�VDOHV�WD[��,Q
DQ\�WUDQVDFWLRQ�ZKHUH�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�VROG��VDOHV�WD[�DSSOLHV�WR�WKH�IXOO
SXUFKDVH�SULFH�ZLWKRXW�DQ\�GHGXFWLRQ�IRU�ODERU�RU�VHUYLFH�
�E��,I�WDQJLEOH�SHUVRQDO�SURSHUW\�LV�VROG�DQG�ODERU�RU�VHUYLFH�LV�IXUQLVKHG�LQ�D
VHSDUDWH�WUDQVDFWLRQ��HDFK�WUDQVDFWLRQ�EHLQJ�VHSDUDWHO\�VWDWHG�RQ�WKH�ELOO��WKH�WD[
DSSOLHV�WR�WKH�JURVV�UHFHLSWV�UHFHLYHG�IURP�WKH�VDOH�RI�WKH�WDQJLEOH�SHUVRQDO�SURSHUW\
DQG�QRW�WKH�JURVV�UHFHLSWV�UHFHLYHG�IURP�WKH�ODERU�RU�VHUYLFH�
�F��0DWHULDOV�DQG�VXSSOLHV�XVHG�E\�VKRH�UHSDLUPHQ�LQ�UHQGHULQJ�VHUYLFHV��EXW�ZKLFK
DUH�QRW�UHVROG�DV�PHUFKDQGLVH�DUH�VXEMHFW�WR�VDOHV�WD[�ZKHQ�SXUFKDVHG�E\�WKH
UHSDLUPHQ�IURP�WKH�VXSSO\�GHDOHU�



���������������9HQGRUV�RI�VLJQV
9HQGRUV�ZKR�HQJDJH�LQ�VHOOLQJ�VLJQV�PXVW�FROOHFW��UHSRUW�DQG�UHPLW�VDOHV�WD[

QRW�ZLWKVWDQGLQJ�WKH�IDFW�WKDW�WKH�VLJQV�KDYH�XVH�RU�YDOXH��RWKHU�WKDQ�VDOYDJH�YDOXH�
RQO\�WR�WKH�SXUFKDVHU��+RZHYHU��HIIHFWLYH�-XO\����������WKH�VHUYLFLQJ�RI�DGYHUWLVLQJ
GHYLFHV�LV�QRW�VXEMHFW�WR�VDOHV�WD[�>�6HH�����2�6��������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������>5(6(59('@

���������������7RQLQJ�VDORQV�DQG�WDQQLQJ�VDORQV
2SHUDWRUV�RI�WRQLQJ�DQG�WDQQLQJ�VDORQV�DUH�UHTXLUHG�WR�SD\�VDOHV�RU�XVH�WD[

RQ�WKH�DFTXLVLWLRQ�RI�DOO�PDWHULDOV�DQG�HTXLSPHQW�WR�EH�XVHG�LQ�WKHLU�EXVLQHVV��7RWDO
JURVV�UHFHLSWV�GHULYHG�IURP�SURYLGLQJ�DFFHVV�WR�WRQLQJ�VHUYLFHV�DQG�WDQQLQJ
VHUYLFHV��LQFOXGLQJ�IHHV�IRU�VHUYLFHV�DQG�PHPEHUVKLSV��DUH�VXEMHFW�WR�WKH
DSSURSULDWH�VWDWH�DQG�ORFDO�VDOHV�WD[�SXUVXDQW�WR�WKH�VDOHV�WD[�FRGH��>6HH�����2�6�
�����@

���������������3URIHVVLRQDO�VKRSSHUV
�D��:KHQ�D�SURIHVVLRQDO�VKRSSHU�SXUFKDVHV�WDQJLEOH�SHUVRQDO�SURSHUW\�HLWKHU�LQ�KLV
RZQ�QDPH�RU�LQ�WKH�QDPH�RI�KLV�FOLHQW��VXFK�VDOHV�DUH�WD[DEOH�ZLWKRXW�GHGXFWLRQ�IRU
DQ\�FRPPLVVLRQ�RU�RWKHU�FRPSHQVDWLRQ�RI�WKH�VKRSSHU�
�E��+RZHYHU��LI�WKH�SURIHVVLRQDO�VKRSSHU�SXUFKDVHV�LWHPV�SXUVXDQW�WR�D�YDOLG�VDOHV
WD[�SHUPLW�IRU�SXUSRVHV�RI�UHVHOOLQJ�WKH�LWHPV�SXUFKDVHG�WR�FOLHQWV��WKH�SXUFKDVHV�E\
WKH�SURIHVVLRQDO�VKRSSHU�DUH�H[HPSW��7KH�FRPPLVVLRQ�RU�RWKHU�FRPSHQVDWLRQ�SDLG
WR�SURIHVVLRQDO�VKRSSHUV�LV�QRW�GHGXFWLEOH�IURP�WKH�VHOOLQJ�SULFH�RI�VXFK�SURSHUW\
ZKHQ�WKH�LWHPV�DUH�UHVROG�

���������������6FDIIROGLQJ
�D��3HUVRQV�SURYLGLQJ�VFDIIROGLQJ�WR�FXVWRPHUV�IRU�WKHLU�XVH�DUH�UHTXLUHG�WR�UHPLW
VDOHV�WD[�WR�WKH�&RPPLVVLRQ�XSRQ�WKH�WRWDO�SULFH�FKDUJHG��ZLWKRXW�GHGXFWLRQ�IRU�DQ\
VHUYLFHV�UHQGHUHG�LQ�FRQQHFWLRQ�ZLWK�WKH�SURYLGLQJ�RI�WKH�VFDIIROGLQJ�
�E��&KDUJHV�IRU�GHOLYHU\�RI�VFDIIROGLQJ��VHSDUDWHO\�VWDWHG��DUH�QRW�VXEMHFW�WR�VDOHV
WD[��>6HH�2$&�������������@
�F��$VVHPEO\��PDLQWHQDQFH��GLVDVVHPEO\��DQG�RWKHU�VHUYLFHV�UHQGHUHG�LQ�FRQQHFWLRQ
ZLWK�WKH�SURYLGLQJ�RI�VFDIIROGLQJ�GR�QRW�FRQVWLWXWH��UHQWDO�ZLWK�DQ�RSHUDWRU���>6HH
2$&�����������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

���������������(\HJODVVHV��FRQWDFW�OHQVHV��DQG�KHDULQJ�DLGV
6DOHV�RI�H\HJODVVHV��FRQWDFW�OHQVHV��DQG�KHDULQJ�DLGV�DUH�VXEMHFW�WR�VDOHV�WD[

XQOHVV�WKHLU�FRVW�ZLOO�EH�UHLPEXUVHG�E\�0HGLFDUH�RU�0HGLFDLG�SXUVXDQW�WR�WKH�WHUPV
DQG�FRQGLWLRQV�RXWOLQHG�LQ���������������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

3$57������7�

���������������7HOHJUDSK�VHUYLFH�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@



���������������7HOHSKRQH�FRPSDQLHV��PRELOH�WHOHSKRQH�DQG�WHOHSKRQH
DQVZHULQJ�VHUYLFHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

���������������6DOHV�WLFNHWV��FDVK�UHJLVWHU�UHFHLSW�SDSHU��LQYRLFH�IRUPV��HWF�
6DOHV�RI�VDOHV�WLFNHWV��FDVK�UHJLVWHU�UHFHLSW�SDSHU��LQYRLFH�DQG�ELOO�RI�ODGLQJ

IRUPV��DQG�RWKHU�IRUPV�VROG�IRU�XVH�LQ�UHFHLSWLQJ��ELOOLQJ��LQYRLFLQJ��RU�VKLSSLQJ�DUH
VXEMHFW�WR�VDOHV�WD[�DW�WKH�WLPH�WKH\�DUH�SXUFKDVHG�

���������������7UDQVSRUWDWLRQ�IRU�KLUH
�D��6DOHV�WD[�LV�GXH�RQ�WKH�JURVV�UHFHLSWV�RU�JURVV�SURFHHGV�RI�WUDQVSRUWDWLRQ�IRU�KLUH
WR�SHUVRQV�E\�FRPPRQ�FDUULHU��LQFOXGLQJ�PRWRU�WUDQVSRUWDWLRQ�FRPSDQLHV��SXOOPDQ
FDU�FRPSDQLHV��OLPRXVLQHV��VKXWWOH�VHUYLFHV��DQG�RWKHU�PHDQV�RI�WUDQVSRUWDWLRQ�IRU
KLUH��6DOHV�WD[�LV�QRW�GXH�RQ�WKH�JURVV�UHFHLSWV�RI�WKH�VDOH�RI�WUDQVSRUWDWLRQ�E\
WD[LFDEV�
�E��7UDQVSRUWDWLRQ�IRU�KLUH�LV�H[HPSW�IURP�VDOHV�WD[�

����LI�WKH�WUDQVSRUWDWLRQ�VHUYLFHV�DUH�SURYLGHG�E\�D�WRXULVP�VHUYLFH�EURNHU�
����LI�WKH�WUDQVSRUWDWLRQ�VHUYLFHV�DUH�SURYLGHG�E\�IXQHUDO�HVWDEOLVKPHQWV�IRU
SXUSRVHV�RI�FRQGXFWLQJ�D�IXQHUDO��RU
����LI�WKH�WUDQVSRUWDWLRQ�VHUYLFHV�DUH�VDOHV�RI�LQWUDVWDWH�FKDUWHU�DQG�WRXU�EXV
WUDQVSRUWDWLRQ��$V�XVHG�LQ�WKLV�SDUDJUDSK���LQWUDVWDWH�FKDUWHU�DQG�WRXU�EXV
WUDQVSRUWDWLRQ��PHDQV�WKH�WUDQVSRUWDWLRQ�RI�SHUVRQV�IURP�RQH�ORFDWLRQ�LQ
WKLV�VWDWH�WR�DQRWKHU�ORFDWLRQ�LQ�WKLV�VWDWH�LQ�D�PRWRU�YHKLFOH�ZKLFK�KDV�EHHQ
FRQVWUXFWHG�LQ�VXFK�D�PDQQHU�WKDW�LW�PD\�ODZIXOO\�FDUU\�PRUH�WKDQ�HLJKWHHQ
SHUVRQV��DQG�ZKLFK�LV�RUGLQDULO\�XVHG�RU�UHQWHG�WR�FDUU\�SHUVRQV�IRU
FRPSHQVDWLRQ��3URYLGHG��WKLV�H[HPSWLRQ�VKDOO�QRW�DSSO\�WR�UHJXODUO\
VFKHGXOHG�EXV�WUDQVSRUWDWLRQ�IRU�WKH�JHQHUDO�SXEOLF��>6HH�����2�6���
��������@

�F��&KDUJHV�IRU�ORFDO�WUDQVSRUWDWLRQ�DUH�H[HPSW�ZKHUH�WKH�IDUH�GRHV�QRW�H[FHHG�2QH
'ROODU���������RU�ZKHUH�WKH�WUDQVSRUWDWLRQ�LV�HQWLUHO\�ZLWKLQ�WKH�FRUSRUDWH�OLPLWV�RI
D�VLQJOH�PXQLFLSDOLW\�
�G��([DPSOHV�

����$�OLPRXVLQH�SLFNV�XS�D�SDVVHQJHU�DW�D�KRWHO�LQ�FLW\�$�DQG�WUDQVSRUWV�WKH
SDVVHQJHU�WR�WKH�DLUSRUW�ZKLFK�LV�DOVR�ORFDWHG�LQ�&LW\�$��7KH�FKDUJH�IRU�WKH
WUDQVSRUWDWLRQ�LV�QRW�VXEMHFW�WR�VDOHV�WD[�
����$�VKXWWOH�SLFNV�XS�D�SDVVHQJHU�LQ�FLW\�%�DQG�WUDQVSRUWV�WKH�SDVVHQJHU�WR
WKH�DLUSRUW�LQ�FLW\�$��7KH�FKDUJH�IRU�WKH�WUDQVSRUWDWLRQ�LV�VXEMHFW�WR�VDOHV�WD[
DW�WKH�VWDWH�DQG�ORFDO�WD[�UDWH�RI�FLW\�%�ZKHUH�WKH�VHUYLFH�ZDV�ILUVW�LQLWLDWHG�

�H��7UDQVSRUWDWLRQ�E\�KRUVH�GUDZQ�FDUULDJHV�RU�VLPLODU�FRQYH\DQFHV�DUH�VDOHV�RI
WUDQVSRUWDWLRQ�DQG�DUH�VXEMHFW�WR�WKLV�UXOH�
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

���������������6HUYLFHV�UHODWLQJ�WR�WHOHFRPPXQLFDWLRQV
�D��*HQHUDO�SURYLVLRQV��&KDUJHV�IRU�ODERU�RU�UHSDLU�VHUYLFHV�DVVRFLDWHG�ZLWK�WKH
LQVWDOODWLRQ��FRQQHFWLRQ��FKDQJH�RU�LQLWLDWLRQ�RI�WHOHFRPPXQLFDWLRQ�VHUYLFHV
UHFHLYHG�E\�D�FXVWRPHU�DUH�VXEMHFW�WR�VDOHV�WD[��UHJDUGOHVV�RI�ZKHWKHU�WKH�FKDUJH�LV
VWDWHG�VHSDUDWHO\�IURP�FKDUJHV�IRU�WHOHFRPPXQLFDWLRQV�VHUYLFHV�



�E��0DLQWHQDQFH�FRQWUDFWV��7KH�VDOH�RI�PDLQWHQDQFH�FRQWUDFWV�IRU�VHUYLFHV�VXEMHFW
WR�VDOHV�WD[�DV�GHVFULEHG�LQ�WKLV�6HFWLRQ�LV�VXEMHFW�WR�VDOHV�WD[�
�F��$SSOLFDELOLW\�RI�UXOH��7KH�SURYLVLRQV�RI�WKLV�6HFWLRQ�DSSO\�JHQHUDOO\�WR�DOO
SURYLGHUV�RI�VHUYLFHV�UHODWLQJ�WR�WHOHFRPPXQLFDWLRQV�DQG�WHOHFRPPXQLFDWLRQV
HTXLSPHQW��,Q�DGGLWLRQ�WR�UHTXLUHPHQWV�VLPLODU�WR�WKRVH�VHW�RXW�LQ�WKLV�6HFWLRQ�
WD[DWLRQ�RI�WHOHFRPPXQLFDWLRQV�VHUYLFHV�UHQGHUHG�E\�WHOHSKRQH�FRPSDQLHV�LV
IXUWKHU�DGGUHVVHG�LQ���������������
>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW���
2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

���������������7HOHFRPPXQLFDWLRQV�VHUYLFHV
�D��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����$LU�WR�JURXQG�UDGLRWHOHSKRQH�VHUYLFH��PHDQV�D�UDGLR�VHUYLFH��DV�WKDW
WHUP�LV�GHILQHG�LQ����&)5��������LQ�ZKLFK�FRPPRQ�FDUULHUV�DUH�DXWKRUL]HG
WR�RIIHU�DQG�SURYLGH�UDGLR�WHOHFRPPXQLFDWLRQV�VHUYLFH�IRU�KLUH�WR
VXEVFULEHUV�LQ�DLUFUDIW��>���2�6������������$����@
�����$QFLOODU\�VHUYLFHV��PHDQV�VHUYLFHV�WKDW�DUH�DVVRFLDWHG�ZLWK�RU
LQFLGHQWDO�WR�WKH�SURYLVLRQ�RI�WHOHFRPPXQLFDWLRQ�VHUYLFHV��LQFOXGLQJ�EXW�QRW
OLPLWHG�WR��GHWDLOHG�WHOHFRPPXQLFDWLRQV�ELOOLQJ����GLUHFWRU\�DVVLVWDQFH��
�YHUWLFDO�VHUYLFH���DQG��YRLFH�PDLO�VHUYLFH���>���2�6���������$�����G�@
�����&DOO�E\�FDOO�EDVLV��PHDQV�DQ\�PHWKRG�RI�FKDUJLQJ�IRU
WHOHFRPPXQLFDWLRQV�VHUYLFHV�ZKHUH�WKH�SULFH�LV�PHDVXUHG�E\�LQGLYLGXDO
FDOOV��>���2�6������������$����@
�����&RPPXQLFDWLRQV�FKDQQHO��PHDQV�D�SK\VLFDO�RU�YLUWXDO�SDWK�RI
FRPPXQLFDWLRQV�RYHU�ZKLFK�VLJQDOV�DUH�WUDQVPLWWHG�EHWZHHQ�RU�DPRQJ
FXVWRPHU�FKDQQHO�WHUPLQDWLRQ�SRLQWV��>���2�6������������$����@
�����&XVWRPHU��PHDQV�WKH�SHUVRQ�RU�HQWLW\�WKDW�FRQWUDFWV�ZLWK�WKH�VHOOHU�RI
WHOHFRPPXQLFDWLRQV�VHUYLFHV��,I�WKH�HQG�XVHU�RI�WHOHFRPPXQLFDWLRQV
VHUYLFHV�LV�QRW�WKH�FRQWUDFWLQJ�SDUW\��WKH�HQG�XVHU�RI�WKH�WHOHFRPPXQLFDWLRQV
VHUYLFH�LV�WKH�FXVWRPHU�RI�WKH�WHOHFRPPXQLFDWLRQV�VHUYLFH���&XVWRPHU�
GRHV�QRW�LQFOXGH�D�UHVHOOHU�RI�WHOHFRPPXQLFDWLRQV�VHUYLFH�RU�IRU�PRELOH
WHOHFRPPXQLFDWLRQV�VHUYLFH�RI�D�VHUYLQJ�FDUULHU�XQGHU�DQ�DJUHHPHQW�WR
VHUYH�WKH�FXVWRPHU�RXWVLGH�WKH�KRPH�VHUYLFH�SURYLGHU
V�OLFHQVHG�VHUYLFH
DUHD��>���2�6������������$����@
�����&XVWRPHU�FKDQQHO�WHUPLQDWLRQ�SRLQW��PHDQV�WKH�ORFDWLRQ�ZKHUH�WKH
FXVWRPHU�HLWKHU�LQSXWV�RU�UHFHLYHV�WKH�FRPPXQLFDWLRQV��>���2�6���
��������$����@
�����(QG�XVHU��PHDQV�WKH�SHUVRQ�ZKR�XWLOL]HV�WKH�WHOHFRPPXQLFDWLRQV
VHUYLFH��,Q�WKH�FDVH�RI�DQ�HQWLW\���HQG�XVHU��PHDQV�WKH�LQGLYLGXDO�ZKR
XWLOL]HV�WKH�VHUYLFH�RQ�EHKDOI�RI�WKH�HQWLW\��>���2�6������������$����@
�����+RPH�VHUYLFH�SURYLGHU��PHDQV�WKH�VDPH�DV�WKDW�WHUP�LV�GHILQHG�LQ
6HFWLRQ��������RI�3XEOLF�/DZ����������WKH�0RELOH�7HOHFRPPXQLFDWLRQV
6RXUFLQJ�$FW��>���2�6������������$����@
�����,QWHUQDWLRQDO�WHOHFRPPXQLFDWLRQV�VHUYLFHV��GHILQHG�
�,QWHUQDWLRQDO�WHOHFRPPXQLFDWLRQV�VHUYLFHV��PHDQV�DOO
WHOHFRPPXQLFDWLRQV�VHUYLFHV�WKDW�HLWKHU�����RULJLQDWH�LQ�WKLV�VWDWH�DQG
WHUPLQDWH�RXWVLGH�RI�WKH�8QLWHG�6WDWHV�RU�����RULJLQDWH�RXWVLGH�RI�WKH�8QLWHG
6WDWHV�DQG�WHUPLQDWH�LQ�WKLV�VWDWH��ZKHUH��LQ�HLWKHU�LQVWDQFH��D�VHUYLFH
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RI�D�FUHGLW�FDUG�RU�SD\PHQW�PHFKDQLVP�VXFK�DV�D�EDQN�FDUG��WUDYHO�FDUG�
FUHGLW�FDUG��RU�GHELW�FDUG��RU�E\�FKDUJH�PDGH�WR�ZKLFK�D�WHOHSKRQH�QXPEHU
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WHOHFRPPXQLFDWLRQV�VHUYLFH��H[FHSW�D�SUHSDLG�ZLUHOHVV�FDOOLQJ�VHUYLFH��WKDW
ZRXOG�EH�D�SUHSDLG�FDOOLQJ�VHUYLFH�H[FHSW�LW�LV�QRW�H[FOXVLYHO\�D
WHOHFRPPXQLFDWLRQV�VHUYLFH��>���2�6������������$�����@
������3UHSDLG�FDOOLQJ�VHUYLFH��PHDQV�WKH�ULJKW�WR�DFFHVV�H[FOXVLYHO\
WHOHFRPPXQLFDWLRQV�VHUYLFHV��ZKLFK�PXVW�EH�SDLG�IRU�LQ�DGYDQFH�DQG�ZKLFK
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WUDQVSRUW�VXFK�VLJQDOV�LV�QRW�WKDW�RI�WKH�VHOOHU��DQG�
�&��,I�WKH�ORFDWLRQV�LQ�VXESDUDJUDSKV��$��DQG��%��RI�WKLV�SDUDJUDSK
DUH�QRW�NQRZQ���VHUYLFH�DGGUHVV��PHDQV�WKH�ORFDWLRQ�RI�WKH
FXVWRPHU
V�SODFH�RI�SULPDU\�XVH��>���2�6������������$�����@

������9DOXH�DGGHG�QRQ�YRLFH�VHUYLFHV��PHDQV�D�VHUYLFH�LQ�ZKLFK
FRPSXWHU�DSSOLFDWLRQV�DUH�XVHG��RWKHU�WKDQ�IRU�SXUSRVHV�RI�WUDQVPLVVLRQ
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SURWRFRO�VHUYLFHV�RU�LV�FODVVLILHG�E\�WKH�)HGHUDO�&RPPXQLFDWLRQV
&RPPLVVLRQ�DV�HQKDQFHG�RU�YDOXH�DGGHG�

�G��7UDQVDFWLRQV�WR�ZKLFK�WKH�WD[�LV�QRW�DSSOLFDEOH��7HOHFRPPXQLFDWLRQV�VHUYLFHV
GR�QRW�LQFOXGH�

����'DWD�SURFHVVLQJ�DQG�LQIRUPDWLRQ�VHUYLFHV�WKDW�DOORZ�GDWD�WR�EH
JHQHUDWHG��DFTXLUHG��VWRUHG��SURFHVVHG��RU�UHWULHYHG�DQG�GHOLYHUHG�E\�DQ
HOHFWURQLF�WUDQVPLVVLRQ�WR�D�SXUFKDVHU�ZKHUH�WKH�SXUFKDVHU
V�SULPDU\
SXUSRVH�IRU�WKH�XQGHUO\LQJ�WUDQVDFWLRQ�LV�WKH�SURFHVVHG�GDWD�RU�LQIRUPDWLRQ�
����7KH�LQVWDOODWLRQ�RU�PDLQWHQDQFH�RI�ZLULQJ�RU�HTXLSPHQW�RQ�D�FXVWRPHU
V
SUHPLVHV�
����7DQJLEOH�SHUVRQDO�SURSHUW\�
����$GYHUWLVLQJ��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�GLUHFWRU\�DGYHUWLVLQJ�
����%LOOLQJ�DQG�FROOHFWLRQ�VHUYLFHV�SURYLGHG�WR�WKLUG�SDUWLHV�
����5HJXODWRU\�DVVHVVPHQWV�DQG�FKDUJHV��LQFOXGLQJ�FKDUJHV�WR�IXQG�WKH
2NODKRPD�8QLYHUVDO�6HUYLFH�)XQG��WKH�2NODKRPD�/LIHOLQH�)XQG�DQG�WKH
2NODKRPD�+LJK�&RVW�)XQG�,QWHUQHW�DFFHVV�VHUYLFHV�
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5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���
������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

���������������3UHSDLG�WHOHSKRQH�FDOOLQJ�FDUGV��WHOHSKRQH�DXWKRUL]DWLRQ
QXPEHUV��DQG�UHFKDUJHV
�D��*HQHUDO�SURYLVLRQV��$�SUHSDLG�WHOHSKRQH�FDOOLQJ�FDUG�LV�DQ�DUWLFOH�RI�WDQJLEOH
SHUVRQDO�SURSHUW\��ZKLFK�HQWLWOHV�WKH�KROGHU�RI�WKH�FDUG�WR�D�SUHGHWHUPLQHG�DPRXQW
RI�WHOHFRPPXQLFDWLRQV�VHUYLFHV��7KH�KROGHU�RI�D�FDOOLQJ�FDUG�FDQ�JHQHUDOO\�LQLWLDWH
FDOOV�IURP�DQ\�ORFDWLRQ�LQ�WKH�8QLWHG�6WDWHV��7KH�FDUGV�PD\�EH�VROG�E\�UHWDLO
YHQGRUV��VXFK�DV�FRQYHQLHQFH�VWRUHV��ZKLFK�DUH�QRW��RWKHUZLVH��SURYLGHUV�RI
WHOHFRPPXQLFDWLRQV�VHUYLFHV�DQG�PD\�EH�SXUFKDVHG�H[HPSW�IRU�UHVDOH�E\�YHQGRUV
ZKR�KROG�YDOLG�VDOHV�WD[�SHUPLWV�
�E��3RLQW�RI�VDOH��7KH�VDOH�RI�D�SUHSDLG�WHOHSKRQH�FDOOLQJ�FDUG��SUHSDLG�WHOHSKRQH
DXWKRUL]DWLRQ�QXPEHU��RU�WKH�UHFKDUJH�RI�D�SUHSDLG�FDOOLQJ�FDUG�RU�DXWKRUL]DWLRQ
QXPEHU�LV�VXEMHFW�WR�VDOHV�WD[�DW�WKH�SRLQW�RI�VDOH�E\�WKH�UHWDLO�YHQGRU��DV�GHWHUPLQHG
E\�2$&�������������
�F��9HQGLQJ�PDFKLQHV��9HQGLQJ�PDFKLQHV�ZKLFK�DUH�XVHG�WR�YHQG�SUHSDLG
WHOHSKRQH�FDOOLQJ�FDUGV�UHTXLUH�D�&RLQ�RSHUDWHG�9HQGLQJ�'HYLFH�GHFDO��$V�D�UHVXOW�
WKH�HQWLUH�JURVV�SURFHHGV�IURP�WKH�VDOH�RI�WKH�FDUGV�WKURXJK�YHQGLQJ�PDFKLQHV�DUH
H[HPSW�IURP�VDOHV�WD[�SXUVXDQW�WR����2�6��������%��
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57������8�

���������������8SKROVWHUHUV�DQG�IXUQLWXUH�UHSDLUHUV
�D��$�IXUQLWXUH�UHSDLUHU�RU�XSKROVWHUHU�SULPDULO\�UHQGHUV�VHUYLFHV�DQG�LV�FRQVLGHUHG
WKH�FRQVXPHU�RI�LWHPV�OLNH�IDEULF��JOXH��WDFNV��QDLOV��SDLQWV��YDUQLVKHV��HWF��6DOHV�WR
KLP�RI�VXFK�LWHPV�DUH�WD[DEOH�



�E��6DOHV�RI�PDFKLQHU\��WRROV��HWF���WR�IXUQLWXUH�UHSDLUHUV�DQG�XSKROVWHUHUV�IRU�XVH�LQ
WKHLU�EXVLQHVV�DUH�WD[DEOH�

���������������1DWXUDO�RU�DUWLILFLDO�JDV�DQG�HOHFWULF�XWLOLW\�VHUYLFHV
�D��*HQHUDO�SURYLVLRQV��*HQHUDOO\��WKH�VDOH�RI�XWLOLWLHV�RU�SXEOLF�VHUYLFHV��LQFOXGLQJ
QDWXUDO�RU�DUWLILFLDO�JDV�DQG�HOHFWULFLW\��DUH�VXEMHFW�WR�VDOHV�WD[��>6HH�����2�6���
�����$����@
�E��([HPSWLRQV�DQG�H[FOXVLRQV��1DWXUDO�RU�DUWLILFLDO�JDV�DQG�HOHFWULFLW\�VROG
H[FOXVLYHO\�IRU�UHVLGHQWLDO�XVH�DUH�H[HPSW�IURP�WKH�2NODKRPD�VDOHV�WD[��EXW�UHPDLQ
VXEMHFW�WR�DQ\�DSSOLFDEOH�PXQLFLSDO�DQG�FRXQW\�VDOHV�WD[HV�LQ�HIIHFW�DW�WKH�WLPH�RI
WKH�VDOH��>6HH�����2�6������������DQG�2$&��������������@
�F��3RLQW�RI�VDOH�IRU�JDV�DQG�HOHFWULFLW\��)RU�SXUSRVHV�RI�DQ\�DSSOLFDEOH�PXQLFLSDO
DQG�FRXQW\�VDOHV�WD[HV��WKH�SRLQW�RI�VDOH�IRU�JDV�DQG�HOHFWULF�XWLOLW\�VHUYLFHV�LV
GHWHUPLQHG�WR�EH�WKH�ORFDWLRQ�RI�WKH�PHWHU�E\�ZKLFK�WKH�SXUFKDVHU
V�XVDJH�LV
PHDVXUHG�
�G��0LQLPXP�VHUYLFH�FKDUJHV��:KHQ�D�IL[HG�PRQWKO\�FKDUJH�LV�ELOOHG�WR�D
FXVWRPHU�E\�D�QDWXUDO�JDV�RU�HOHFWULF�XWLOLW\�DQG�WKHUH�LV�QR�FRQVXPSWLRQ��WKLV�FKDUJH
LV�QRW�VXEMHFW�WR�VDOHV�WD[��,I�DQ\�DPRXQW�RI�JDV�RU�HOHFWULFLW\�LV�FRQVXPHG��WKH
PLQLPXP�FKDUJH�LV�VXEMHFW�WR�VDOHV�WD[�
�H��2WKHU�FKDUJHV��&KDUJHV�ZKLFK�DUH�VHSDUDWHO\�VWDWHG�DQG�DUH�XQUHODWHG�WR�WKH
DPRXQW�RI�JDV�RU�HOHFWULFLW\�XVHG�VXFK�DV�IHHV�IRU�PHWHU�UHDGLQJ��LQVWDOODWLRQ�
LQLWLDWLRQ��GLVFRQQHFWLRQ��RU�UHVWRUDWLRQ�RI�VHUYLFH��DV�ZHOO�DV�FKDUJHV�IRU�UHWXUQHG
FKHFNV�RU�IRU�ODWH�SD\PHQW��DUH�QRW�VXEMHFW�WR�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ�������HII��������@
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���������������9HWHULQDULDQV
�D��*HQHUDO�SURYLVLRQV��3HUVRQV�HQJDJHG�LQ�WKH�SUDFWLFH�RI�UHQGHULQJ�YHWHULQDU\
VHUYLFHV�DUH�FRQVXPHU�XVHUV�RI�DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�XVHG�LQ�WKHLU
YHWHULQDU\�SUDFWLFHV��,WHPV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�WR�EH�XVHG�RU�VROG�IRU�WKH
SUHYHQWLRQ��GLDJQRVLV��RU�WUHDWPHQW�RI�DQLPDOV�DUH�VXEMHFW�WR�VDOHV�WD[�XSRQ�WKHLU
SXUFKDVH�E\�WKH�YHWHULQDULDQ�UHQGHULQJ�WKH�VHUYLFHV�
�E��:KHQ�D�VDOHV�WD[�SHUPLW�LV�QHHGHG��9HWHULQDULDQV�ZKR�KROG�LQYHQWRULHV�DQG
PDUNHW�SURGXFWV�WR�WKH�SXEOLF�RXWVLGH�WKH�FOLHQW�SDWLHQW�UHODWLRQVKLS�DUH�HQJDJHG�LQ
VHOOLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�PXVW�REWDLQ�D�VDOHV�WD[�SHUPLW�WR�DOORZ�WKH
SXUFKDVH�RI�LQYHQWRU\�H[HPSW�IURP�VDOHV�WD[�
�F��:LWKGUDZDOV�IURP�LQYHQWRU\��,I�D�YHWHULQDULDQ�ZLWK�D�VDOHV�WD[�SHUPLW�
ZLWKGUDZV�LWHPV�IURP�LQYHQWRU\�ZKLFK�ZHUH�SXUFKDVHG�IRU�UHVDOH�DQG�FRQVXPHV�WKH
LWHPV�LQ�WKH�SUDFWLFH�RI�YHWHULQDU\�PHGLFLQH��WKH�YHWHULQDULDQ�PXVW�UHPLW�VDOHV�WD[
RQ�WKH��VDOHV�YDOXH��RI�WKH�LWHPV��DV�GHILQHG�LQ�2$&�������������XQOHVV�WKH
YHWHULQDULDQ�FDQ�GRFXPHQW�WKDW�WKH�LWHPV�ZHUH�DSSOLHG�RQ�D�FRQWUDFW�RU�FXVWRP�EDVLV
SXUVXDQW�WR�DQ�DJUHHPHQW�ZLWK�WKH�KROGHU�RI�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW��>��
2�6�����������@
�G��([DPSOHV�RI�WD[DEOH�SURGXFWV��([DPSOHV�RI�LWHPV�XSRQ�ZKLFK�VDOHV�WD[�PXVW
EH�FROOHFWHG�DQG�UHPLWWHG�LI�QRW�GLVSHQVHG�IRU�WKH�SUHYHQWLRQ��GLDJQRVLV�RU�WUHDWPHQW
RI�DQLPDOV�PD\�LQFOXGH�

����EHGV
����ERRNV



����FORWKLQJ
����GHFRUDWLYH�FROODUV
����FRPEV
����JURRPLQJ�SURGXFWV
����KDOWHUV
����OHDVKHV
����OLQW�EUXVK
�����OLYHVWRFN�HTXLSPHQW
�����ULGLQJ�HTXLSPHQW
�����URSHV
�����VQDFN�SURGXFWV
�����WR\V
�����IRRG

�H��7UDQVDFWLRQV�LQ�ZKLFK�WKH�YHWHULQDULDQ�LV�DFWLQJ�DV�D�YHQGRU��$�SHUVRQ��ZKR
LV�QRW�D�FOLHQW��ZDONV�LQWR�WKH�FOLQLF�DQG�EX\V�DQ�LWHP�GLVSOD\HG�RU�DYDLODEOH�LQ�WKH
FOLQLF��7KH�SHUVRQ�LV�FKDUJHG�VDOHV�WD[�RQ�WKH�SURGXFW�EHFDXVH�LW�LV�QRW�EHLQJ
GLVSHQVHG�E\�WKH�YHWHULQDULDQ�IRU�XVH�LQ�WUHDWLQJ�DQ�DQLPDO��7KHUH�LV�QR
SDWLHQW�FOLHQW�UHODWLRQVKLS�
�I��7UDQVDFWLRQV�LQ�ZKLFK�WKH�YHWHULQDULDQ�LV�DFWLQJ�DV�D�FRQVXPHU�XVHU��:KHUH
D�FRXUVH�RI�SUHYHQWLRQ��GLDJQRVLV��RU�WUHDWPHQW�LV�UHIOHFWHG�LQ�SDWLHQW�UHFRUGV�NHSW
E\�WKH�YHWHULQDULDQ��WKH�GLVSHQVLQJ�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�XVHG�LQ�WKH
SUHYHQWLRQ��GLDJQRVLV��RU�WUHDWPHQW�RI�DQ�DQLPDO�LV�QRW�VXEMHFW�WR�VDOHV�WD[��)RU
H[DPSOH��LI�WKH�YHWHULQDULDQ�H[DPLQHV�D�FOLHQW
V�DQLPDO�DQG�SUHVFULEHV�D�VSHFLILF
W\SH�RI�SUHYHQWLYH��WKH�FOLHQW�LV�QRW�FKDUJHG�VDOHV�WD[�RQ�WKH�WUHDWPHQW�SURGXFW�
0RUHRYHU��LI�WKH�FOLHQW�FRPHV�EDFN�WR�WKH�FOLQLF�LQ�D�IHZ�ZHHNV�WR�JHW�D�SUHVFULSWLRQ
UHILOO��DQG�GRHV�QRW�EULQJ�WKH�DQLPDO�WR�VHH�WKH�YHWHULQDULDQ��WKH�FOLHQW�PD\�
QHYHUWKHOHVV��SXUFKDVH�WKH�SUHVFULEHG�SURGXFW�ZLWKRXW�LQFXUULQJ�VDOHV�WD[�RQ�WKH
SXUFKDVH��1RWDWLRQ�LQ�WKH�SDWLHQW�UHFRUG�PXVW�EH�PDGH��KRZHYHU��WR�UHIOHFW�WKH
VXEVHTXHQW�SXUFKDVH�
�J��'LVSHQVLQJ�RI�SURGXFWV�DQG�VHUYLFHV�WR�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW�
KROGHUV��9HWHULQDULDQV�PD\�GLVSHQVH�RU�DGPLQLVWHU��WD[�H[HPSW��SURGXFWV�IRU�WKH
SUHYHQWLRQ��GLDJQRVLV��RU�WUHDWPHQW�RI�DQLPDOV��RQ�D�FRQWUDFW�RU�FXVWRP�EDVLV�
SXUVXDQW�WR�DQ�DJUHHPHQW�ZLWK�WKH�KROGHU�RI�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW�

����9HWHULQDULDQV�KROGLQJ�D�VDOHV�WD[�SHUPLW��,I�D�YHWHULQDULDQ�KROGV�D
VDOHV�WD[�SHUPLW��VDOHV�WD[�H[HPSW�SXUFKDVHV�PD\�EH�PDGH�RI�LWHPV�WR�EH
XVHG�RQ�D�FRQWUDFW�RU�FXVWRP�EDVLV��ZLWK�GRFXPHQWDWLRQ�WKDW�WKH�FOLHQW�KDV
DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW��)RU�H[DPSOH��WKH�YHWHULQDULDQ�PD\
SXUFKDVH�DQWLELRWLFV��XVLQJ�KLV�VDOHV�WD[�SHUPLW�DQG�QRW�SD\�WD[��7KH
YHWHULQDULDQ�PD\�WKHQ�GLVSHQVH�RU�DGPLQLVWHU�WKH�DQWLELRWLFV�WR�WKH�FOLHQW
ZKR�KDV�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW��DQG�WKH�XVH�RI�WKH�DQWLELRWLF�LV
QRW�VXEMHFW�WR�VDOHV�WD[��,I�WKH�YHWHULQDULDQ�SXUFKDVHV�DQWLELRWLF�WD[�H[HPSW�
XVLQJ�KLV�VDOHV�WD[�SHUPLW��EXW�VXEVHTXHQWO\�GLVSHQVHV�RU�DGPLQLVWHUV�WKH
DQWLELRWLF�WR�D�FOLHQW�ZLWKRXW�DQ�DJULFXOWXUDO�H[HPSWLRQ�SHUPLW��WKH
YHWHULQDULDQ�PXVW�UHPLW�VDOHV�WD[�RQ�WKH��VDOHV�YDOXH��RI�WKH�SURGXFW�
����9HWHULQDULDQV�ZLWKRXW�D�VDOHV�WD[�SHUPLW��,I�D�YHWHULQDULDQ�GRHV�QRW
KROG�D�VDOHV�WD[�SHUPLW��DOO�SURGXFWV�SXUFKDVHG�DUH�VXEMHFW�WR�VDOHV�WD[�XSRQ
WKHLU�SXUFKDVH��+RZHYHU��LI�WKH�YHWHULQDULDQ�KROGV�DQ�DJULFXOWXUDO�H[HPSWLRQ
SHUPLW��SXUFKDVHV�PD\�EH�PDGH�IUHH�IURP�VDOHV�WD[�RQO\�RI�LWHPV�WR�EH
GLVSHQVHG�RU�DGPLQLVWHUHG�RQ�D�FRQWUDFW�RU�FXVWRP�EDVLV�WR�DQRWKHU
DJULFXOWXUDO�H[HPSWLRQ�SHUPLW�KROGHU�



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
�����HII��������@

���������������9ROXQWHHU�ILUH�FRPSDQLHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@
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���������������([WHQGHG�ZDUUDQW\
�D��&KDUJHV�IRU�SDUWV�XVHG�WR�PDNH�H[WHQGHG�ZDUUDQW\�UHSDLUV�DUH�VXEMHFW�WR�VDOHV
WD[�RQ�D�ZLWKGUDZDO�EDVLV�WR�WKH�FRPSDQ\�SURYLGLQJ�WKH�ZDUUDQW\�VHUYLFH��LI�WKHUH�LV
QR�FKDUJH�WR�WKH�FXVWRPHU�IRU�WKH�SDUWV��,I�DQ�DUWLFOH�SXUFKDVHG�RU�DFTXLUHG�LQ�WUDGH
LV�VDOYDJHG�RU�
FDQQLEDOL]HG
�IRU�SDUWV�E\�WKH�FRPSDQ\�SURYLGLQJ�WKH�ZDUUDQW\
VHUYLFH��WKH�VDOH�RU�XVH�RI�VXFK�SDUWV�LV�VXEMHFW�WR�VDOHV�WD[��,Q�WKH�FDVH�RI�WKH�XVH�RI

FDQQLEDOL]HG
�SDUWV�E\�D�FRPSDQ\�SURYLGLQJ�ZDUUDQW\�VHUYLFH��LI�WKHUH�LV�QR�FKDUJH
WR�WKH�FXVWRPHU�IRU�WKH�SDUWV��VXFK�XVH�LV�WD[DEOH�DV�D�ZLWKGUDZDO�WR�WKH�FRPSDQ\
SURYLGLQJ�WKH�SDUWV��6DOHV�WD[�PXVW�EH�LPSRVHG�LI�WKH�FXVWRPHU�LV�FKDUJHG�IRU�WKH
SDUWV�
�E��,I�WKH�DJUHHPHQW�VSHFLILHV�WKH�YHQGRU�ZLOO�VXSSO\�PDLQWHQDQFH�RQO\�DQG�SDUWV
ZLOO�EH�ELOOHG�VHSDUDWHO\��WKH�EX\HU�ZLOO�SD\�VDOHV�WD[�RQ�WKH�SDUWV�RQO\��/DERU
FKDUJHV��VHSDUDWHO\�VWDWHG��DUH�QRW�VXEMHFW�WR�VDOHV�WD[��,I�WKH�FKDUJHV�WR�WKH�FXVWRPHU
LQFOXGH�SDUWV�DQG�ODERU��DQG�WKH�ODERU�LV�QRW�VHSDUDWHO\�VWDWHG��WKH�FKDUJHV�IRU�ODERU
ZLOO�EH�FRQVLGHUHG�SDUW�RI�JURVV�UHFHLSWV�DQG�ZLOO�EH�WD[DEOH�
�F��,I�WKH�SULFH�SDLG�IRU�WKH�HTXLSPHQW�LQFOXGHV�DQ�H[WHQGHG�PDLQWHQDQFH�DJUHHPHQW
RU�ZDUUDQW\��WKH�EX\HU�SD\V�VDOHV�WD[�RQ�WKH�HQWLUH�SXUFKDVH�SULFH�LQFOXGLQJ�WKH
PDLQWHQDQFH�DJUHHPHQW��,I�WKH�H[WHQGHG�PDLQWHQDQFH�DJUHHPHQW�LV�QRW�LQFOXGHG�LQ
WKH�VDOHV�SULFH�DQG�WKH�EX\HU�KDV�DQ�RSWLRQ�RI�SXUFKDVLQJ�WKH�DJUHHPHQW��WKH
PDLQWHQDQFH�DJUHHPHQW�LV�QRW�FRQVLGHUHG�WR�EH�D�SDUW�RI�WD[DEOH�JURVV�SURFHHGV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

���������������:DWFK�DQG�MHZHOU\�UHSDLU�VKRSV
�D��:DWFK�DQG�MHZHOU\�UHSDLUPHQ�UHQGHU�VHUYLFHV�LQ�UHSDLULQJ��FOHDQLQJ�RU�VHUYLFLQJ
DUWLFOHV�ZKLFK�EHORQJ�WR�RWKHU�SHUVRQV��7KH\�DOVR�VRPHWLPHV�HQJDJH�LQ�WKH�EXVLQHVV
RI�VHOOLQJ�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�XVH�RU�FRQVXPSWLRQ��VXFK�DV�ZDWFKHV�
FORFNV��ZDWFK�FDVHV��ZDWFK�SDUWV��HWF�
�E��0DWHULDOV�DQG�VXSSOLHV�XVHG�E\�ZDWFK�DQG�MHZHOU\�UHSDLUPHQ�LQ�UHQGHULQJ
VHUYLFHV�EXW�ZKLFK�DUH�QRW�UHVROG�DV�PHUFKDQGLVH�DUH�VXEMHFW�WR�VDOHV�WD[�ZKHQ
SXUFKDVHG�E\�WKH�UHSDLUPDQ�IURP�WKH�VXSSO\�GHDOHU�

���������������:DWHU�FRQGLWLRQLQJ�DQG�ZDWHU�VRIWHQHUV
�D��:DWHU�FRQGLWLRQLQJ�FRPSDQLHV��LQFOXGLQJ�DOO�VRIW�ZDWHU�FRPSDQLHV��DUH�YHQGRUV
ZLWK�UHVSHFW�WR�DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�VROG��OHDVHG��RU�UHQWHG�E\�WKHP�DQG
PXVW�FROOHFW�WKH�VDOHV�WD[�RQ�DOO�VXFK�SURSHUW\�XQOHVV�WKH�SXUFKDVHU�RU�XVHU�LV
HQWLWOHG�WR�FODLP�H[HPSWLRQ�IURP�WKH�VDOHV�WD[�DQG�IXUQLVKHG�DQ�H[HPSWLRQ
FHUWLILFDWLRQ�
�E��)RU�SXUSRVHV�RI�FROOHFWLRQ�RI�WKH�WD[��WKH�WHUP��ZDWHU�FRQGLWLRQHU��PHDQV�DOO
DXWRPDWLF�VRIWHQHUV��VRIWHQHU�WDQNV��H[FKDQJH�WDQNV��SXULILHUV��FKORULQDWRUV��RU�DQ\
RWKHU�GHYLFH�RU�HTXLSPHQW��WRJHWKHU�ZLWK�WKH�PLQHUDOV�FRQWDLQHG�WKHUHLQ�XVHG�WR
FRQGLWLRQ��SXULI\��RU�VRIWHQ�ZDWHU�



�F��5HQWHG�RU�OHDVHG�ZDWHU�FRQGLWLRQHUV��LQFOXGLQJ�WKRVH�OHDVHG�ZLWK�DQ�RSWLRQ�IRU
SXUFKDVH��RU�WKRVH�RWKHUZLVH�IXUQLVKHG�IRU�D�PRQWKO\�RU�RWKHU�SHULRGLF�FKDUJH��DUH
VXEMHFW�WR�WKH�VDOHV�WD[�RQ�WKH�DPRXQW�FKDUJHG��6XFK�FRQGLWLRQHUV�VROG�VKDOO�EH
VXEMHFW�WR�VDOHV�WD[�RQ�WKH�IXOO�VHOOLQJ�SULFH�
�G��3XUFKDVHUV�E\�D�ZDWHU�FRQGLWLRQLQJ�RU�VRIWHQLQJ�FRPSDQ\�RI�ZDWHU�FRQGLWLRQHUV�
WDQNV��DQG�RWKHU�HTXLSPHQW�WR�EH�VROG�RU�UHQWHG�DUH�QRW�VXEMHFW�WR�WD[�
�H��3XUFKDVHV�RI�DOO�RWKHU�HTXLSPHQW�VXSSOLHV��DQG�PDWHULDOV�QRW�IRU�UHVDOH�
LQFOXGLQJ�VDOW�RU�DQ\�RWKHU�FOHDQLQJ�DJHQW�XVHG�WR�UHMXYHQDWH�ZDWHU�WDQNV�RU�WKH
PLQHUDOV�WKHUHLQ��DUH�VXEMHFW�WR�VDOHV�RU�XVH�WD[�
�I��:KHQ�D�FXVWRPHU�LV�ELOOHG�VHSDUDWHO\�IRU�PDWHULDOV�XVHG�WR�DOWHU�RU�FKDQJH
SOXPELQJ�WR�DFFRPPRGDWH�FRQGLWLRQLQJ�HTXLSPHQW��WKH�VDOHV�WD[�VKDOO�EH�FROOHFWHG�
UHSRUWHG�DQG�UHPLWWHG�RQ�WKH�JURVV�UHFHLSWV�IURP�VXFK�PDWHULDOV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

���������������:KHHO�EDODQFLQJ�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

���������������:KROHVDOHUV�DQG�MREEHUV
7KH�JURVV�SURFHHGV�GHULYHG�IURP�VDOHV�RI�JRRGV��ZDUHV��DQG�PHUFKDQGLVH�E\

ZKROHVDOHUV�DQG�MREEHUV�IRU�UHVDOH�WR�SHUVRQV�KDYLQJ�D�YDOLG�VDOHV�WD[�SHUPLW�ZKR
DUH�UHJXODUO\�HQJDJHG�LQ�UHVHOOLQJ�WKH�DUWLFOHV�SXUFKDVHG�DUH�H[HPSW�IURP�VDOHV�WD[�
7KH�VDOHV�WD[�DSSOLHV�WR�DOO�VDOHV�PDGH�E\�D�ZKROHVDOHU�RU�MREEHU�WR�D
FRQVXPHU�XVHU��HYHQ�WKRXJK�WKH�ZKROHVDOHU�RU�MREEHU�PD\�EH�VHOOLQJ�WR�KLP�LQ
ZKROHVDOH�TXDQWLWLHV�DQG�DW�D�ZKROHVDOH�SULFH�

���������������6WRUP�ZLQGRZV��FRPELQDWLRQ�ZLQGRZV��HWF�
�D��,Q�WKH�FDVH�RI�OXPS�VXP�FRQWUDFWV�ZKHUH�WKH�YHQGRU�DFWXDOO\�IDEULFDWHV�WKH
ZLQGRZV���WKDW�LV��EX\V�WKH�PHWDO��VFUHHQ��JODVV��HWF���DQG�PDNHV�WKH�ZKROH�ZLQGRZ
WR�PHDVXUH�DQG�LQVWDOOV�VDPH���WKH�YHQGRU�LV�WR�EH�WUHDWHG�DV�D�FRQWUDFWRU�DQG�VKRXOG
SD\�WKH�WD[�WR�VXSSOLHUV�DV�D�FRQVXPHU�
�E��:KHUH�WKH�YHQGRU�GRHV�QRW�DFWXDOO\�IDEULFDWH�WKH�ZLQGRZ��EXW�PHUHO\�PHDVXUHV
HDFK�ZLQGRZ�DQG�VHQGV�WKHVH�PHDVXUHPHQWV�WR�D�IDFWRU\�WR�EH�PDQXIDFWXUHG��WKH
YHQGRU�LV�FRQVLGHUHG�DV�VHOOLQJ�DQG�LQVWDOOLQJ�D�FRPSOHWH�XQLW�RI�VWDQGDUG�HTXLSPHQW
DQG�VKRXOG�FKDUJH�VDOHV�RU�XVH�WD[�RQ�WKH�IXOO�VHOOLQJ�SLHFH��,I�WKH�IXOO�UHWDLO�VHOOLQJ
SULFH�LV�VHJUHJDWHG�IURP�WKH�FKDUJH�IRU�LQVWDOODWLRQ�RQ�WKH�VDOHV�LQYRLFH��WKH�WD[
DSSOLHV�RQO\�WR�WKH�VHOOLQJ�SULFH�RI�WKH�SURSHUW\�
�F��:KHUH�WKH�YHQGRU�VHOOV�WKH�W\SH�RI�UHDG\�PDGH�ZLQGRZ�ZKLFK�LV�QRW�PHDVXUH�WR
ILW�EXW�LV�PHUHO\�DWWDFKHG�WR�WKH�RXWVLGH�ZDOO��WKH�YHQGRU�VKRXOG�FKDUJH�VDOHV�RU�XVH
WD[�RQ�WKH�WRWDO�VHOOLQJ�SULFH�
�G��7KLV�UXOH�DSSOLHV�WR�YHQGRUV�RQO\��&RQWUDFWRUV�VKRXOG�VHH�VSHFLILF�UXOHV�GHDOLQJ
ZLWK�FRQWUDFWRUV�

���������������0DQXIDFWXUHU
V�RULJLQDO�SURGXFW�ZDUUDQW\
�D��'HILQLWLRQV���0DQXIDFWXUHU
V�RULJLQDO�SURGXFW�ZDUUDQW\��PHDQV�WKRVH
ZDUUDQWLHV�ZKLFK�DUH�SURYLGHG�DV�D�FRQGLWLRQ�RI�DOO�VDOHV�RI�D�SURGXFW�DQG�ZKLFK
FRQVWLWXWH�DQ�LQGLVWLQJXLVKDEOH�SDUW�RI�WKH�SURGXFW�VROG��)RU�SXUSRVHV�RI�WKLV�VHFWLRQ�
D��0DQXIDFWXUHU
V�RULJLQDO�SURGXFW�ZDUUDQW\���LV�LQFOXGHG�ZLWKLQ�WKH�EDVLV�IRU
GHWHUPLQLQJ�VDOHV�WD[��ZLWKRXW�UHJDUG�IRU�ZKHWKHU�WKH�FKDUJHV�IRU�WKH�ZDUUDQW\�DQG
IRU�WKH�SURGXFW�DUH�VHSDUDWHO\�VWDWHG�



�E��6DOH�RI�D�SURGXFW�FRYHUHG�E\�D�PDQXIDFWXUHU
V�ZDUUDQW\��7KH�HQWLUH�JURVV
SURFHHGV�RI�D�SURGXFW�FRYHUHG�E\�D�PDQXIDFWXUHU
V�RULJLQDO�SURGXFW�ZDUUDQW\�LV
VXEMHFW�WR�VDOHV�WD[��LQFOXGLQJ�DQ\�VHSDUDWHO\�VWDWHG�FKDUJHV�IRU�WKH�PDQXIDFWXUHU
V
RULJLQDO�SURGXFW�ZDUUDQW\��LI�WKH�VDOH�LV�QRW�RWKHUZLVH�H[HPSW�
�F��3DUWV�XVHG�E\�WKH�PDQXIDFWXUHU��3DUWV�XVHG�E\�WKH�PDQXIDFWXUHU�WR�SHUIRUP
RULJLQDO�PDQXIDFWXUHUV�ZDUUDQW\�UHSDLU�RU�UHSODFHPHQW��DUH�QRW�WD[DEOH�WR�WKH
PDQXIDFWXUHU��,I�WKH�SDUWV�DUH�LQFOXGHG�LQ�WKH�WHUPV�RI�WKH�RULJLQDO�ZDUUDQW\��DQG�DUH
QRW�VROG�ELOOHG�WR�WKH�FXVWRPHU��VDOHV�WD[�ZLOO�QRW�EH�GXH�XSRQ�XVH�E\�WKH
PDQXIDFWXUHU�WR�HIIHFW�UHSDLU�RU�UHSODFHPHQW��3DUWV�ELOOHG�VROG�WR�WKH�FXVWRPHU�DUH
VXEMHFW�WR�VDOHV�WD[�
�G��:RUN�GRQH�E\�GHDOHUV��,I�WKH�PDQXIDFWXUHU�KDV�DJUHHPHQWV�ZLWK�GHDOHUV�RU�WKH
UHSUHVHQWDWLYHV�WR�SHUIRUP�RULJLQDO�PDQXIDFWXUHUV
�ZDUUDQW\�UHSDLUV��WKH�SDUWV�XVHG
WR�SHUIRUP�WKH�UHSDLUV��LI�QRW�VROG�ELOOHG�WR�WKH�FXVWRPHU��DUH�FRQVLGHUHG�WR�EH�VROG
WR�WKH�PDQXIDFWXUHU�IRU�UH�VDOH�RU�PDQXIDFWXULQJ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

3$57������;�

���������������;�UD\�ODERUDWRULHV
3URGXFHUV�RI�[�UD\�ILOP�IRU�WKH�SXUSRVH�RI�GLDJQRVLV�DUH�WKH�FRQVXPHUV�RI

PDWHULDOV�DQG�VXSSOLHV�XVHG�LQ�WKH�SURGXFWLRQ�WKHUHRI��7KXV��WKH�WD[�DSSOLHV�WR�WKH
VDOH�RI�VXFK�PDWHULDOV�DQG�VXSSOLHV�WR�ODERUDWRULHV�SURGXFLQJ�[�UD\�ILOP�IRU�WKH
SXUSRVH�RI�GLDJQRVLV��:KHWKHU�WKH�ODERUDWRU\�LV�D��OD\�ODERUDWRU\��RU�LV�RSHUDWHG�E\
D�SK\VLFLDQ��VXUJHRQ��GHQWLVW��RU�KRVSLWDO�LV�LPPDWHULDO�

3$57������<��>5(6(59('@
3$57������=��>5(6(59('@

68%&+$37(5�����86(�7$;

�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR����2�6���������HW
VHT���RI�WKH�2NODKRPD�6WDWXWHV��8VH�7D[�&RGH��

�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�0DQXIDFWXULQJ�RSHUDWLRQ��PHDQV�WKH�GHVLJQLQJ��PDQXIDFWXULQJ�

FRPSRXQGLQJ��SURFHVVLQJ��DVVHPEOLQJ��ZDUHKRXVLQJ��RU�SUHSDULQJ�RI�DUWLFOHV�IRU
VDOH�DV�WDQJLEOH�SHUVRQDO�SURSHUW\��$�PDQXIDFWXULQJ�RSHUDWLRQ�EHJLQV�DW�WKH�SRLQW
ZKHUH�WKH�PDWHULDOV�HQWHU�WKH�PDQXIDFWXULQJ�VLWH�DQG�HQGV�DW�WKH�SRLQW�ZKHUH�D
ILQLVKHG�SURGXFW�OHDYHV�WKH�PDQXIDFWXULQJ�VLWH���0DQXIDFWXULQJ�RSHUDWLRQ��GRHV
QRW�LQFOXGH�DGPLQLVWUDWLRQ��VDOHV��GLVWULEXWLRQ��WUDQVSRUWDWLRQ��VLWH�FRQVWUXFWLRQ��RU
VLWH�PDLQWHQDQFH��>���2�6�����������@

�3HUVRQ��PHDQV�DQ\�LQGLYLGXDO��SDUWQHUVKLS��DVVRFLDWLRQ��RU�FRUSRUDWLRQ�
�3XUFKDVH�SULFH��KDV�WKH�VDPH�PHDQLQJ�DV��JURVV�UHFHLSWV���DV�VHW�RXW�LQ

�����������



�6DOH��PHDQV�WKH�WUDQVIHU�RI�HLWKHU�WLWOH�RU�SRVVHVVLRQ�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�IRU�D�YDOXDEOH�FRQVLGHUDWLRQ��7KH�WHUP��VDOH��LQFOXGHV�WKH�H[FKDQJH�
EDUWHU��OHDVH��RU�UHQWDO�RU�WDQJLEOH�SHUVRQDO�SURSHUW\�

�8VH�WD[��PHDQV�DQ�H[FLVH�WD[�FKDUJHG�RQ�WKH�VDOH�RI�WDQJLEOH�SHUVRQDO
SURSHUW\�SXUFKDVHG�IURP�RXWVLGH�2NODKRPD�DQG�EURXJKW�LQWR�WKH�VWDWH�IRU
FRQVXPSWLRQ�RU�XVH��>6HH�����2�6��������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������8VH�WD[
$OO�SXUFKDVHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�ZKLFK�DUH�SXUFKDVHG�LQ�D

PDQQHU�VXFK�WKDW��SXUVXDQW�WR�2$&��������������VDOHV�WD[�LV�QRW�GXH��EXW�ZKLFK�DUH
VWRUHG��XVHG�RU�RWKHUZLVH�FRQVXPHG�LQ�2NODKRPD�DUH�VXEMHFW�WR�WKH�XVH�WD[��7KH�XVH
WD[�PXVW�EH�UHPLWWHG�GLUHFWO\�WR�WKH�&RPPLVVLRQ�E\�WKH�YHQGRU��LI�WKH�YHQGRU�LV
HLWKHU��PDLQWDLQLQJ�D�SODFH�RI�EXVLQHVV�LQ�WKLV�VWDWH���DV�GHILQHG�E\�2$&����������
���DQG�KDV�NQRZOHGJH�WKDW�WKH�JRRGV�DUH�EHLQJ�VROG�IRU�XVH�LQ�WKLV�VWDWH��RU�LI�WKH
YHQGRU�LV�QRW��PDLQWDLQLQJ�D�SODFH�RI�EXVLQHVV�LQ�WKLV�VWDWH���EXW�KDV�YROXQWDULO\
DJUHHG�WR�FROOHFW�2NODKRPD�8VH�7D[��,Q�WKH�HYHQW�WKDW�WKH�YHQGRU�LV�QRW
�PDLQWDLQLQJ�D�SODFH�RI�EXVLQHVV�LQ�WKLV�VWDWH��DQG�KDV�QRW�YROXQWDULO\�DJUHHG�WR
FROOHFW�WKH�XVH�WD[��WKH�2NODKRPD�SXUFKDVHU�PXVW�DFFUXH��UHSRUW��DQG�UHPLW�WKH�XVH
WD[�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������8VH�WD[�RQ�RXW�RI�VWDWH�SXUFKDVHV
�D��7DQJLEOH�SHUVRQDO�SURSHUW\�ERXJKW�RXWVLGH�WKLV�6WDWH�HLWKHU�E\�DQ�2NODKRPD�XVHU
RU�FRQVXPHU�RU�RXW�RI�VWDWH�XVHU�RU�FRQVXPHU�LQ�VXFK�D�ZD\�WKDW�WKH�YHQGRU�QHHG
QRW�FROOHFW�VDOHV�WD[�LQ�WKDW�6WDWH��DQG�EURXJKW�LQWR�WKLV�6WDWH�IRU�VWRUDJH��XVH��RU
RWKHU�FRQVXPSWLRQ�LV�VXEMHFW�WR�WKH�XVH�WD[��8VH�WD[�PXVW�EH�UHSRUWHG�DQG�SDLG�E\
WKH�SXUFKDVHU�RQ�IRUPV�SUHVFULEHG�E\�DQG�DYDLODEOH�IURP�WKH�&RPPLVVLRQ�
�E��,I�WKH�SXUFKDVHU�EX\V�VXFK�WDQJLEOH�SHUVRQDO�SURSHUW\�IURP�DQ�RXW�RI�VWDWH
YHQGRU�ZKR�LV�DXWKRUL]HG�RU�UHTXLUHG�E\�WKH�8VH�7D[�&RGH�WR�FROOHFW��UHSRUW�DQG
UHPLW�XVH�WD[��WKH�SXUFKDVHU�VKRXOG�SD\�WKH�XVH�WD[�WR�VXFK�YHQGRU��9HQGRUV�ZKR�DUH
UHTXLUHG�WR�FROOHFW�XVH�WD[�DUH�WKRVH�ZKR�PDLQWDLQ�SODFHV�RI�EXVLQHVV�ERWK�ZLWKLQ
DQG�ZLWKRXW�2NODKRPD��>�6HH�����2�6�������������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������9ROXQWDU\�UHJLVWUDWLRQ�E\�FHUWDLQ�RXW�RI�VWDWH�UHWDLOHUV�RU�YHQGRUV
7KH�&RPPLVVLRQ��LQ�LWV�GLVFUHWLRQ��XSRQ�DSSOLFDWLRQ��PD\�DXWKRUL]H�WKH

FROOHFWLRQ�RI�WKH�8VH�7D[�E\�DQ\�UHWDLOHU�RU�YHQGRU�QRW�PDLQWDLQLQJ�D�SODFH�RI
EXVLQHVV�ZLWKLQ�WKLV�VWDWH�EXW�ZKR�PDNHV�VDOHV�RI�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�XVH
LQ�WKLV�VWDWH��6XFK�UHWDLOHU�VKDOO�EH�LVVXHG��ZLWKRXW�FKDUJH��D�SHUPLW�WR�FROOHFW�VXFK
WD[��:KHQ�VR�DXWKRUL]HG��LW�VKDOO�EH�WKH�GXW\�RI�VXFK�UHWDLOHU�WR�FROOHFW�XVH�WD[�XSRQ
DOO�WDQJLEOH�SHUVRQDO�SURSHUW\�VROG�WR�KLV�NQRZOHGJH�IRU�XVH�ZLWKLQ�WKLV�6WDWH��LQ�WKH
VDPH�PDQQHU�DQG�VXEMHFW�WR�WKH�VDPH�UHTXLUHPHQWV��DV�D�UHWDLOHU�PDLQWDLQLQJ�D�SODFH
RI�EXVLQHVV�ZLWKLQ�WKLV�6WDWH��>6HH�����2�6�������@

���������������)LOLQJ�UHTXLUHPHQWV�IRU�FHUWDLQ�YHQGRUV�UHJLVWHUHG�XQGHU�WKH
6WUHDPOLQHG�6DOHV�DQG�8VH�7D[�$JUHHPHQW

$�VHOOHU�WKDW�LV�UHJLVWHUHG�XQGHU�WKH�6WUHDPOLQHG�6DOHV�DQG�8VH�7D[
$JUHHPHQW�ZKLFK�KDV�LQGLFDWHG�DW�WKH�WLPH�RI�UHJLVWUDWLRQ�WKDW�LW�DQWLFLSDWHV�PDNLQJ



QR�VDOHV�ZKLFK�ZRXOG�EH�VRXUFHG�WR�2NODKRPD�XQGHU�WKH�$JUHHPHQW�LV�H[HPSW�IURP
WKH�ILOLQJ�RI�D�UHWXUQ��$�VHOOHU�VKDOO�ORVH�VXFK�H[HPSWLRQ�XSRQ�PDNLQJ�DQ\�WD[DEOH
VDOHV�LQWR�WKLV�VWDWH�DQG�VKDOO�ILOH�D�UHWXUQ�LQ�WKH�PRQWK�IROORZLQJ�VXFK�VDOH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������5HWDLOHUV�UHTXLUHG�WR�REWDLQ�D�XVH�WD[�SHUPLW
(YHU\�YHQGRU�ZKR�LV��PDLQWDLQLQJ�D�SODFH�RI�EXVLQHVV��DV�GHILQHG�LQ�2$&

������������ERWK�LQVLGH�2NODKRPD�DQG�RXWVLGH�2NODKRPD��PXVW�REWDLQ�D�XVH�WD[
SHUPLW��7KH�SHUPLW��ZKLFK�LV�IUHH�RI�FKDUJH��LV�LVVXHG�XSRQ�UHFHLSW�RI�D�%XVLQHVV
5HJLVWUDWLRQ�IRUP��$V�D�SDUW�RI�WKH�IRUP��WKH�YHQGRU�PXVW�OLVW�WKH�QDPHV�DQG
DGGUHVVHV�RI�DOO�WKH�YHQGRU
V�DJHQWV�RSHUDWLQJ�LQ�WKH�VWDWH��DORQJ�ZLWK�WKH�ORFDWLRQ�RI
DQ\�DQG�DOO�RWKHU�ZDUHKRXVHV�LQ�ZKLFK�JRRGV�DUH�VWRUHG��RIILFHV��DQG�RWKHU�SODFHV�RI
EXVLQHVV�LQ�WKH�VWDWH��RU�WKH�ORFDWLRQ�RI�DQ\�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�UHDO
SURSHUW\�RZQHG��ZKLFK�LV�ORFDWHG�LQ�2NODKRPD�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������5HSRUWV��SD\PHQWV��DQG�SHQDOWLHV
�D��*HQHUDO�SURYLVLRQV��3D\PHQW�RI�XVH�WD[�LV�GXH�RQ�WKH�ILUVW�RI�HDFK�PRQWK�IRU
SXUFKDVHV�PDGH�WKH�SUHFHGLQJ�PRQWK��(YHU\�SHUVRQ��ZKHWKHU�UHVSRQVLEOH�WR�UHSRUW
DQG�UHPLW�WKH�WD[�DV�D�YHQGRU��RU�DV�D�SXUFKDVHU��PXVW�ILOH�IRU�HDFK�PRQWK�IRU�ZKLFK
D�OLDELOLW\�H[LVWV��,I�QRW�UHSRUWHG�DQG�QRW�SDLG�RQ�WKH���WK�GD\�RI�WKH�PRQWK
IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�WKH�JRRGV�ZHUH�VROG�IRU�XVH�LQ�2NODKRPD��RU�LQ
ZKLFK�WKH�JRRGV�ZHUH�SXUFKDVHG�IRU�XVH�LQ�2NODKRPD��WKH�WD[�DQG�UHSRUW�VKDOO�EH
GHOLQTXHQW�DQG�LQWHUHVW�DQG�SHQDOW\�ZLOO�EH�DVVHVVHG�DV�DOORZHG�E\�VWDWXWH��5HSRUWV
DUH�WR�EH�PDGH�RQ�IRUPV�ZKLFK�FDQ�EH�REWDLQHG�IURP�WKH�&RPPLVVLRQ�
�E��6HPLPRQWKO\�HOHFWURQLF�UHSRUWLQJ��3HUVRQV�RZLQJ�DQ�DYHUDJH�RI�7ZR
7KRXVDQG�)LYH�+XQGUHG�'ROODUV�������������RU�PRUH��SHU�PRQWK��LQ�WRWDO�XVH�WD[HV
IRU�WKH�SUHYLRXV�ILVFDO�\HDU�VKDOO�UHPLW�WKH�WD[�GXH�DQG�VKDOO�SDUWLFLSDWH�LQ�WKH�7D[
&RPPLVVLRQ
V�HOHFWURQLF�IXQGV�WUDQVIHU�DQG�HOHFWURQLF�GDWD�LQWHUFKDQJH�SURJUDP�
DFFRUGLQJ�WR�WKH�IROORZLQJ�VFKHGXOH�

����)RU�VDOHV�IURP�WKH�ILUVW���VW��GD\�WKURXJK�WKH�ILIWHHQWK����WK��GD\�RI�HDFK
PRQWK��WKH�WD[�VKDOO�EH�GXH�DQG�SD\DEOH�RQ�WKH�WZHQWLHWK����WK��GD\�RI�WKH
PRQWK��DQG�UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�HOHFWURQLF�IXQGV�WUDQVIHU��$
WD[SD\HU�ZLOO�EH�FRQVLGHUHG�WR�KDYH�FRPSOLHG�ZLWK�WKH�UHSRUWLQJ
UHTXLUHPHQWV�RI�WKLV�SDUDJUDSK�LI��RQ�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI
HDFK�PRQWK��WKH�WD[SD\HU�SDLG�DW�OHDVW�QLQHW\������SHUFHQW�RI�WKH�OLDELOLW\�IRU
WKDW�ILIWHHQ�GD\�SHULRG��RU�DW�OHDVW�ILIW\������SHUFHQW�RI�WKH�OLDELOLW\�LQFXUUHG
GXULQJ�WKH�LPPHGLDWH�SUHFHGLQJ�FDOHQGDU�\HDU�IRU�WKH�VDPH�PRQWK��DQG
����)RU�VDOHV�IURP�WKH�VL[WHHQWK����WK��GD\�WKURXJK�WKH�HQG�RI�HDFK�PRQWK�
WKH�WD[�VKDOO�EH�GXH�DQG�SD\DEOH�RQ�WKH�WZHQWLHWK����WK��GD\�RI�WKH
IROORZLQJ�PRQWK��DQG�UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�HOHFWURQLF�IXQGV
WUDQVIHU�

�F��(OHFWURQLF�UHSRUWLQJ��GXH�GDWHV��GHOLQTXHQF\�GDWHV��3HUVRQV�UHTXLUHG�WR�UHPLW
WKH�WD[�GXH�SXUVXDQW�WR�VXEVHFWLRQ��E��VKDOO�ILOH�D�PRQWKO\�XVH�WD[�UHSRUW�LQ
DFFRUGDQFH�ZLWK�WKH�7D[�&RPPLVVLRQ
V�HOHFWURQLF�GDWD�LQWHUFKDQJH�SURJUDP�RQ�WKH
WZHQWLHWK����WK��GD\�RI�WKH�PRQWK�IROORZLQJ�WKDW�LQ�ZKLFK�WKH�WD[�LV�OHYLHG��7D[HV�QRW
SDLG�RQ�RU�EHIRUH�WKH�GXH�GDWHV�VSHFLILHG�LQ�VXEVHFWLRQ��E��VKDOO�EH�GHOLQTXHQW�IURP
VXFK�GDWHV��>���2�6���������'�@
�G��3D\PHQW��5HPLWWDQFHV�FRYHULQJ�WKH�XVH�WD[�OLDELOLW\�UHSRUWHG�VKDOO�DFFRPSDQ\
WKH�XVH�WD[�UHWXUQ��8VH�WD[HV�ZLOO�EH�FRQVLGHUHG�GHOLQTXHQW�DQG�LQWHUHVW�DV�SURYLGHG
E\�ODZ�ZLOO�EH�FKDUJHG�LI�SD\PHQW�LV�QRW�UHFHLYHG�RU�SRVWPDUNHG�E\�WKH�GDWH�WKH



UHWXUQ�LV�GXH�
�H��,QWHUHVW��,QWHUHVW�DW�WKH�UDWH�SURYLGHG�E\�ODZ�ZLOO�EH�LPSRVHG�RQ�DOO�OLDELOLW\�QRW
SDLG�DW�WKH�WLPH�ZKHQ�UHTXLUHG�WR�EH�SDLG��6DLG�LQWHUHVW�ZLOO�EH�LPSRVHG�DQG
FROOHFWHG�RQ�WKH�GHOLQTXHQW�WD[�DW�WKH�VWDWXWRU\�UDWH�IURP�WKH�GDWH�WKH�WD[�LV
GHOLQTXHQW�XQWLO�SDLG�
�I��$XGLW��UHIXQG�FUHGLW�IRU�RYHUSD\PHQW��DVVHVVPHQW�LQFOXVLYH�RI�LQWHUHVW�GXH�
:KHQ��LQ�WKH�FRXUVH�RI�DQ�DXGLW��LW�LV�IRXQG�WKDW�WKH�WD[�EHLQJ�DXGLWHG�ZDV�RYHUSDLG
IRU�DQ\�SHULRG�LQFOXGHG�LQ�WKH�DXGLW��DQG�WKH�WD[SD\HU�KDV�QRW�ILOHG�D�YHULILHG�FODLP
IRU�UHIXQG�RI�WKH�RYHUSD\PHQW��WKH�RYHUSD\PHQW�PD\�EH�DOORZHG�DV�D�FUHGLW�DJDLQVW
WKH�WRWDO�OLDELOLW\�HVWDEOLVKHG�GXULQJ�WKH�DXGLW��7KH�RYHUSD\PHQW�VKDOO�EH�DSSOLHG�WR
WKH�OLDELOLW\�DV�RI�WKH�GDWH�RI�WKH�RYHUSD\PHQW��:KHQHYHU�DQ�DVVHVVPHQW�LV�PDGH�IRU
DQ\�GHOLQTXHQW�WD[��WKH�DPRXQW�RI�LQWHUHVW�GXH�WKHUHRQ�DW�WKH�WLPH�WKH�DVVHVVPHQW�LV
PDGH�VKDOO�EH�LQFOXGHG�LQ�WKH�DVVHVVPHQW�
�J��/LDELOLW\�IRU�WD[��SHQDOW\��LQWHUHVW��LQWHUHVW�FRPSXWDWLRQ��$Q\�WD[SD\HU
UHVSRQVLEOH�IRU�WKH�SD\PHQW�RI�DQ\�WD[�OHYLHG�E\�DQ\�VWDWH�WD[�ODZ�VKDOO�EH�OLDEOH�IRU
SD\PHQW�RI�LQWHUHVW�DW�WKH�UDWH�VHW�E\�VWDWXWH�RQ�DQ\�DPRXQW�RI�WD[�QRW�SDLG�EHIRUH�LW
EHFRPHV�GHOLQTXHQW��,QWHUHVW�VKDOO�EH�FRPSXWHG�IRU�HDFK�GD\�RI�GHOLQTXHQF\�IURP
WKH�GDWH�WKH�WD[�EHFRPHV�GHOLQTXHQW�XQWLO�LW�LV�SDLG�
�K��3HQDOW\�IRU�IDLOXUH�WR�ILOH�DQG�UHPLW��$�YHQGRU�ZKR�IDLOV�WR�ILOH�D�UHWXUQ�DQG
UHPLW�WKH�IXOO�DPRXQW�RI�WKH�WD[�ZLWKLQ�ILIWHHQ������GD\V�DIWHU�WKH�WD[�LV�GXH�VKDOO�EH
VXEMHFW�WR�D�SHQDOW\�RI�WHQ������SHUFHQW�RI�WKH�DPRXQW�RI�WD[�GXH�
�L��3HQDOW\�IRU�IDLOXUH�RU�UHIXVDO�WR�ILOH�DIWHU�GHPDQG��,Q�WKH�FDVH�RI�IDLOXUH�RU
UHIXVDO�WR�ILOH�ZLWKLQ�WHQ������GD\V�DIWHU�ZULWWHQ�GHPDQG�KDV�EHHQ�VHUYHG�XSRQ�WKH
WD[SD\HU�E\�WKH�&RPPLVVLRQ��D�SHQDOW\�RI�WZHQW\�ILYH������SHUFHQW�PD\�EH�DVVHVVHG
DQG�FROOHFWHG�
�M��3HQDOW\�IRU�IUDXG��,I�DQ\�SRUWLRQ�RI�WKH�GHILFLHQF\�LV�GXH�WR�IUDXG�ZLWK�LQWHQW�WR
HYDGH�WD[��D�SHQDOW\�RI�ILIW\������SHUFHQW�VKDOO�EH�DGGHG��FROOHFWHG��DQG�SDLG�
�N��:DLYHU�RI�SHQDOW\��LQWHUHVW��$W�WKH�GLVFUHWLRQ�RI�WKH�&RPPLVVLRQ��WKH�LQWHUHVW
RU�SHQDOW\�DVVHVVHG��RU�ERWK��PD\�EH�ZDLYHG�SURYLGHG�WKH�WD[SD\HU�FDQ�GHPRQVWUDWH
WKDW�WKH�IDLOXUH�WR�SD\�WKH�WD[�ZKHQ�GXH�LV�VDWLVIDFWRULO\�H[SODLQHG��RU�WKDW�WKH�IDLOXUH
UHVXOWHG�IURP�D�PLVWDNH�E\�WKH�WD[SD\HU�RI�HLWKHU�ODZ�RU�IDFW��RU�WKDW�WKH�WD[SD\HU�LV
XQDEOH�WR�SD\�WKH�LQWHUHVW�RU�SHQDOW\�GXH�WR�LQVROYHQF\��5HTXHVWV�IRU�ZDLYHU�RU
UHPLVVLRQ�PXVW�EH�PDGH�LQ�ZULWLQJ�DQG�PXVW�LQFOXGH�DOO�SHUWLQHQW�IDFWV�WR�VXSSRUW
WKH�UHTXHVW��>6HH�����2�6��������������������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������2XW�RI�VWDWH�UHWDLOHUV�RU�YHQGRUV�QRW�UHJLVWHUHG�LQ�2NODKRPD
�D��'HILQLWLRQV��)RU�WKH�SXUSRVHV�RI�WKLV�6HFWLRQ�

�����'H�PLQLPLV�RQOLQH�DXFWLRQ�ZHEVLWH��PHDQV�DQ\�RQOLQH�DXFWLRQ
ZHEVLWH�WKDW�IDFLOLWDWHV�WRWDO�JURVV�VDOHV�LQ�2NODKRPD�LQ�WKH�SULRU�\HDU�RI
OHVV�WKDQ�������������DQG�UHDVRQDEO\�H[SHFWV�2NODKRPD�VDOHV�LQ�WKH�FXUUHQW
\HDU�ZLOO�EH�OHVV�WKDQ�������������
�����'H�PLQLPLV�UHWDLOHU��PHDQV�DQ\�QRQ�FROOHFWLQJ�UHWDLOHU�WKDW�PDGH
WRWDO�JURVV�VDOHV�LQ�2NODKRPD�LQ�WKH�SULRU�\HDU�RI�OHVV�WKDQ�������������DQG
UHDVRQDEO\�H[SHFWV�2NODKRPD�VDOHV�LQ�WKH�FXUUHQW�\HDU�ZLOO�EH�OHVV�WKDQ
������������
�����1RQ�FROOHFWLQJ�UHWDLOHU��PHDQV�D�UHWDLOHU��QRW�FXUUHQWO\�UHJLVWHUHG�WR
FROOHFW�DQG�UHPLW�2NODKRPD�VDOHV�DQG�XVH�WD[��ZKR�PDNHV�VDOHV�RI�WDQJLEOH
SHUVRQDO�SURSHUW\�IURP�D�SODFH�RI�EXVLQHVV�RXWVLGH�RI�2NODKRPD�WR�EH
VKLSSHG�WR�2NODKRPD�IRU�XVH�DQG�ZKR�LV�QRW�UHTXLUHG�WR�FROOHFW�2NODKRPD



VDOHV�RU�XVH�WD[HV�
�����2NODKRPD�SXUFKDVHU��PHDQV�D�SXUFKDVHU�WKDW�UHTXHVWV�JRRGV�EH
VKLSSHG�WR�2NODKRPD�
�����2QOLQH�DXFWLRQ�ZHEVLWH��PHDQV�D�FROOHFWLRQ�RI�ZHE�SDJHV�RQ�WKH
,QWHUQHW�WKDW�DOORZV�SHUVRQV�WR�GLVSOD\�WDQJLEOH�SHUVRQDO�SURSHUW\�IRU�VDOH
ZKLFK�LV�SXUFKDVHG�WKURXJK�D�FRPSHWLWLYH�SURFHVV�ZKHUH�SDUWLFLSDQWV�SODFH
ELGV�ZLWK�WKH�KLJKHVW�ELGGHU�SXUFKDVLQJ�WKH�LWHP�ZKHQ�WKH�ELGGLQJ�SHULRG
HQGV�

�E��5HTXLUHPHQWV�IRU�QRWLFH��(IIHFWLYH�2FWREHU����������HYHU\�QRQ�FROOHFWLQJ
UHWDLOHU�PXVW�JLYH�QRWLFH�WKDW�2NODKRPD�XVH�WD[�LV�GXH�RQ�QRQH[HPSW�SXUFKDVHV�RI
WDQJLEOH�SHUVRQDO�SURSHUW\�DQG�VKRXOG�EH�SDLG�E\�WKH�2NODKRPD�SXUFKDVHU�

����1RWLFH�FRQWHQWV��7KH�QRWLFH�PXVW�EH�UHDGLO\�YLVLEOH�DQG�FRQWDLQ�WKH
LQIRUPDWLRQ�VHW�IRUWK�DV�IROORZV�

�$��7KH�QRQ�FROOHFWLQJ�UHWDLOHU�LV�QRW�UHTXLUHG��DQG�GRHV�QRW�FROOHFW
2NODKRPD�VDOHV�RU�XVH�WD[�
�%��7KH�SXUFKDVH�LV�VXEMHFW�WR�2NODKRPD�XVH�WD[�XQOHVV�LW�LV
VSHFLILFDOO\�H[HPSW�IURP�WD[DWLRQ�
�&��7KH�SXUFKDVH�LV�QRW�H[HPSW�PHUHO\�EHFDXVH�LW�LV�PDGH�RYHU�WKH
,QWHUQHW��E\�FDWDORJ��RU�E\�RWKHU�UHPRWH�PHDQV�
�'��7KH�6WDWH�RI�2NODKRPD�UHTXLUHV�2NODKRPD�SXUFKDVHUV�WR�UHSRUW
DOO�SXUFKDVHV�WKDW�ZHUH�QRW�WD[HG�DQG�SD\�WD[�RQ�WKRVH�SXUFKDVHV�
7KH�WD[�PD\�EH�UHSRUWHG�DQG�SDLG�RQ�WKH�2NODKRPD�LQGLYLGXDO
LQFRPH�WD[�UHWXUQ�>)RUP����@�RU�E\�ILOLQJ�D�FRQVXPHU�XVH�WD[
UHWXUQ��DQG
�(��7KH�UHIHUHQFHG�IRUPV�DQG�FRUUHVSRQGLQJ�LQVWUXFWLRQV�DUH
DYDLODEOH�RQ�WKH�2NODKRPD�7D[�&RPPLVVLRQ�ZHEVLWH�
ZZZ�WD[�RN�JRY�

����:HEVLWH�DQG�RU�FDWDORJ�QRWLFH��1RWLFH�RQ�D�ZHEVLWH�VKDOO�RFFXU�RQ�D
SDJH�QHFHVVDU\�WR�IDFLOLWDWH�WKH�DSSOLFDEOH�WUDQVDFWLRQ��,W�VKDOO�EH�VXIILFLHQW
LI�WKH�QRQ�FROOHFWLQJ�UHWDLOHU�SURYLGHV�D�SURPLQHQW�OLQNLQJ�QRWLFH�WKDW�UHDGV
DV�IROORZV���6HH�LPSRUWDQW�2NODKRPD�VDOHV�WD[�LQIRUPDWLRQ�UHJDUGLQJ�WKH
WD[�\RX�PD\�RZH�GLUHFWO\�WR�WKH�6WDWH�RI�2NODKRPD���LI�VXFK�OLQNLQJ�QRWLFH
GLUHFWV�WKH�SXUFKDVHU�WR�WKH�SULQFLSDO�QRWLFH�UHTXLUHG�E\�WKLV�6HFWLRQ��1RWLFH
LQ�D�FDWDORJ�VKDOO�EH�SDUW�RI�WKH�RUGHU�IRUP��,W�VKDOO�EH�VXIILFLHQW�LI�WKH�QRQ�
FROOHFWLQJ�UHWDLOHU�SURYLGHV�D�SURPLQHQW�UHIHUHQFH�WR�D�VXSSOHPHQWDO�SDJH
WKDW�UHDGV�DV�IROORZV���6HH�LPSRUWDQW�2NODKRPD�VDOHV�WD[�LQIRUPDWLRQ
UHJDUGLQJ�WKH�WD[�\RX�PD\�RZH�GLUHFWO\�WR�WKH�6WDWH�RI�2NODKRPD�RQ�SDJH
BB���LI�VXFK�SDJH�LQFOXGHV�WKH�SULQFLSDO�QRWLFH�UHTXLUHG�E\�WKLV�6HFWLRQ�
����,QYRLFH�QRWLFH��)RU�LQWHUQHW�SXUFKDVHV��WKH�LQYRLFH�QRWLFH�PXVW�RFFXU�RQ
WKH�HOHFWURQLF�RUGHU�FRQILUPDWLRQ��,W�VKDOO�EH�VXIILFLHQW�LI�WKH�QRQ�FROOHFWLQJ
UHWDLOHU�SURYLGHV�D�SURPLQHQW�OLQNLQJ�QRWLFH�WKDW�UHDGV�DV�IROORZV���6HH
LPSRUWDQW�2NODKRPD�VDOHV�WD[�LQIRUPDWLRQ�UHJDUGLQJ�WKH�WD[�\RX�PD\�RZH
GLUHFWO\�WR�WKH�6WDWH�RI�2NODKRPD���LI�VXFK�OLQNLQJ�QRWLFH�GLUHFWV�WKH
SXUFKDVHU�WR�WKH�SULQFLSDO�QRWLFH�UHTXLUHG�E\�WKLV�6HFWLRQ��,I�WKH�QRQ�
FROOHFWLQJ�UHWDLOHU�GRHV�QRW�LVVXH�DQ�HOHFWURQLF�RUGHU�FRQILUPDWLRQ��WKH
FRPSOHWH�QRWLFH�PXVW�EH�SODFHG�RQ�WKH�SXUFKDVH�RUGHU��ELOO��UHFHLSW��VDOHV
VOLS��RUGHU�IRUP��RU�SDFNLQJ�VWDWHPHQW��)RU�FDWDORJ�SXUFKDVHV��WKH�FRPSOHWH
QRWLFH�PXVW�EH�SODFHG�RQ�WKH�SXUFKDVH�RUGHU��ELOO��UHFHLSW��VDOHV�VOLS��RUGHU
IRUP��RU�SDFNLQJ�VWDWHPHQW�
����([FHSWLRQV�



�$��)RU�LQWHUQHW�SXUFKDVHV��QRWLFH�RQ�WKH�FKHFN�RXW�SDJH�IXOILOOV
ERWK�WKH�ZHEVLWH�DQG�LQYRLFH�QRWLFH�UHTXLUHPHQWV�VLPXOWDQHRXVO\��,W
VKDOO�EH�VXIILFLHQW�LI�WKH�QRQ�FROOHFWLQJ�UHWDLOHU�SURYLGHV�D�SURPLQHQW
OLQNLQJ�QRWLFH�WKDW�UHDGV�DV�IROORZV���6HH�LPSRUWDQW�2NODKRPD�VDOHV
WD[�LQIRUPDWLRQ�UHJDUGLQJ�WKH�WD[�\RX�PD\�RZH�GLUHFWO\�WR�WKH�6WDWH
RI�2NODKRPD���LI�VXFK�OLQNLQJ�QRWLFH�GLUHFWV�WKH�SXUFKDVHU�WR�WKH
SULQFLSDO�QRWLFH�UHTXLUHG�E\�WKLV�6HFWLRQ�
�%��,I�D�UHWDLOHU�LV�UHTXLUHG�WR�SURYLGH�D�VLPLODU�QRWLFH�IRU�DQRWKHU
VWDWH�LQ�DGGLWLRQ�WR�2NODKRPD��WKH�UHWDLOHU�PD\�SURYLGH�D
FRQVROLGDWHG�QRWLFH�VR�ORQJ�DV�VXFK�QRWLFH�LQFOXGHV�WKH�LQIRUPDWLRQ
FRQWDLQHG�LQ��E��RI�WKLV�6HFWLRQ��VSHFLILFDOO\�UHIHUHQFHV�2NODKRPD
DQG�PHHWV�WKH�SODFHPHQW�UHTXLUHPHQWV�RI�WKLV�6HFWLRQ�

�F��3URKLELWLRQ�IURP�DGYHUWLVLQJ�QR�WD[�GXH��$�QRQ�FROOHFWLQJ�UHWDLOHU�PD\�QRW
VWDWH�RU�GLVSOD\�RU�LPSO\�WKDW�QR�WD[�LV�GXH�RQ�DQ\�2NODKRPD�SXUFKDVH�XQOHVV�VXFK
GLVSOD\�LV�DFFRPSDQLHG�E\�WKH�QRWLFH�UHTXLUHG�E\��E��RI�WKLV�6HFWLRQ�HDFK�WLPH�WKH
GLVSOD\�DSSHDUV�

����)RU�H[DPSOH��D�VXPPDU\�RI�WKH�WUDQVDFWLRQ�LQFOXGLQJ�D�OLQH�GHVLJQDWHG
�VDOHV�WD[��DQG�VKRZLQJ�WKH�DPRXQW�RI�VDOHV�WD[�DV��]HUR��RU��������ZRXOG
FRQVWLWXWH�D��GLVSOD\��LPSO\LQJ�WKDW�QR�WD[�LV�GXH�RQ�WKH�SXUFKDVH��6XFK�D
GLVSOD\�PXVW�EH�DFFRPSDQLHG�E\�WKH�QRWLFH�UHTXLUHG�E\��E��RI�WKLV�6HFWLRQ
HYHU\�WLPH�LW�DSSHDUV�
����1RWZLWKVWDQGLQJ�WKH�OLPLWDWLRQ�LQ�WKLV�VXEVHFWLRQ��LI�D�QRQ�FROOHFWLQJ
UHWDLOHU�NQRZV�WKDW�D�SXUFKDVH�LV�H[HPSW�IURP�2NODKRPD�WD[�SXUVXDQW�WR
2NODKRPD�ODZ��WKH�QRQ�FROOHFWLQJ�UHWDLOHU�PD\�GLVSOD\�RU�LQGLFDWH�WKDW�QR
VDOHV�WD[�LV�GXH�HYHQ�LI�VXFK�GLVSOD\�LV�QRW�DFFRPSDQLHG�E\�WKH�QRWLFH
UHTXLUHG�E\��E��RI�WKLV�6HFWLRQ�

�G��,QYRLFH�QRWLILFDWLRQ�H[FHSWLRQ�IRU�RQOLQH�DXFWLRQ�ZHEVLWHV��:LWK�WKH
H[FHSWLRQ�RI�QRWLILFDWLRQ�RQ�LQYRLFHV��WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�VKDOO�DSSO\�WR
RQOLQH�DXFWLRQ�ZHEVLWHV�DV�GHILQHG�LQ��D��RI�WKLV�6HFWLRQ�
�H��'H�PLQLPLV�H[FHSWLRQ��$�GH�PLQLPLV�UHWDLOHU�DQG�D�GH�PLQLPLV�RQOLQH�DXFWLRQ
ZHEVLWH��DV�GHILQHG�LQ��D��RI�WKLV�6HFWLRQ��VKDOO�EH�H[HPSW�IURP�WKH�QRWLFH
UHTXLUHPHQWV�LQ��E��RI�WKLV�6HFWLRQ�
�I��$QQXDO�SXUFKDVH�VWDWHPHQW��,Q�DGGLWLRQ�WR�WKH�UHTXLUHPHQWV�RXWOLQHG�LQ��E��RI
WKLV�6HFWLRQ��HYHU\�QRQ�FROOHFWLQJ�UHWDLOHU�PXVW�SURYLGH��E\�)HEUXDU\���RI�HDFK�\HDU�
D�VWDWHPHQW�WR�HDFK�FXVWRPHU�WR�ZKRP�WDQJLEOH�SHUVRQDO�SURSHUW\�ZDV�GHOLYHUHG�LQ
WKLV�VWDWH�D�VWDWHPHQW�RI�WKH�WRWDO�VDOHV�PDGH�WR�WKH�FXVWRPHU�GXULQJ�WKH�SUHFHGLQJ
FDOHQGDU�\HDU�

����6WDWHPHQW�FRQWHQWV��7KH�VWDWHPHQW�PXVW�FRQWDLQ�ODQJXDJH�VXEVWDQWLDOO\
VLPLODU�WR�WKH�IROORZLQJ��<RX�PD\�RZH�2NODKRPD�XVH�WD[�RQ�SXUFKDVHV�\RX
PDGH�IURP�XV�GXULQJ�WKH�SUHYLRXV�WD[�\HDU��7KH�DPRXQW�RI�WD[�\RX�PD\�RZH
LV�EDVHG�RQ�WKH�WRWDO�VDOHV�SULFH�RI�>LQVHUW�WRWDO�VDOHV�SULFH@�WKDW�PXVW�EH
UHSRUWHG�DQG�SDLG�ZKHQ�\RX�ILOH�\RXU�2NODKRPD�LQFRPH�WD[�UHWXUQ�XQOHVV
\RX�KDYH�DOUHDG\�SDLG�WKH�WD[�
����&RQILGHQWLDO�LQIRUPDWLRQ�SURKLELWHG��7KH�VWDWHPHQW�PXVW�QRW�FRQWDLQ
DQ\�LQIRUPDWLRQ�WKDW�ZRXOG�LQGLFDWH��LPSO\�RU�LGHQWLI\�WKH�FODVV��W\SH�
GHVFULSWLRQ�RU�QDPH�RI�WKH�SURGXFWV�SXUFKDVHG�
����6WDWHPHQW�GLVWULEXWLRQ��7KH�VWDWHPHQW�PD\�EH�SURYLGHG�E\�ILUVW�FODVV
PDLO��HPDLO�RU�RWKHU�HOHFWURQLF�FRPPXQLFDWLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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��������������8VH�WD[�H[HPSWLRQV
7KH�IROORZLQJ�DUH�VSHFLILFDOO\�H[HPSW�IURP�XVH�WD[��>6HH�����2�6���������

DQG�����@
����7DQJLEOH�SHUVRQDO�SURSHUW\�EURXJKW�LQWR�WKLV�VWDWH�E\�D�QRQ�UHVLGHQW�IRU
KLV�RU�KHU�SHUVRQDO�XVH�YLVLWLQJ�RU�ZLWK�WKH�LQWHQW�WR�EHFRPH�D�UHVLGHQW�
����7DQJLEOH�SHUVRQDO�SURSHUW\�WKDW�LV�SXUFKDVHG�IRU�UHVDOH�
����7DQJLEOH�SHUVRQDO�SURSHUW\�RQ�ZKLFK�VDOHV�XVH�WD[�KDV�EHHQ�SDLG�WKDW�LV
HTXDO�WR�RU�JUHDWHU�WKDQ�WKH�UDWH�FKDUJHG�E\�2NODKRPD��,I�WKH�UDWH�FKDUJHG
E\�DQRWKHU�VWDWH�LV�OHVV�WKDQ�WKH�UDWH�FKDUJHG�E\�2NODKRPD��WKH�GLIIHUHQFH�LQ
WKH�UDWH�LV�WR�EH�PXOWLSOLHG�E\�WKH�SXUFKDVH�SULFH�RI�WKH�WDQJLEOH�SHUVRQDO
SURSHUW\�WR�JLYH�WKH�DPRXQW�RI�WD[�GXH�IRU�WKDW�SXUFKDVH��,Q�WKH�VDPH
PDQQHU��D�FUHGLW�DJDLQVW�DQ\�PXQLFLSDO�RU�FRXQW\�XVH�WD[�SDLG�PD\�EH�WDNHQ
LI�D�PXQLFLSDO�RU�FRXQW\�VDOHV�RU�XVH�WD[��UHVSHFWLYHO\��KDV�EHHQ�SDLG�WR�DQ
RXW�RI�VWDWH�PXQLFLSDOLW\�RU�FRXQW\�
����7KRVH�LWHPV�VSHFLILFDOO\�H[HPSWHG�E\�WKH�2NODKRPD�6DOHV�7D[�&RGH�
>6HH�����2�6����������HW�VHT�@
����7DQJLEOH�SHUVRQDO�SURSHUW\�XVHG�LQ�RU�E\�FRPPHUFLDO�DLUOLQHV�DQG
UDLOURDGV�
����/LYHVWRFN�SXUFKDVHG�IRU�IHHGLQJ�RU�EUHHGLQJ�SXUSRVHV�DQG�ODWHU�UHVROG�
����)RU�PXQLFLSDO�DQG�FRXQW\�XVHV�WD[�SXUSRVHV�RQO\��WKH�PXQLFLSDO�RU
FRXQW\�UDWH�GRHV�QRW�DSSO\�WR�JRRGV�ZKLFK�DUH�EURXJKW�LQWR�WKH�FLW\�RU
FRXQW\�WHPSRUDULO\�IRU�WKH�SXUSRVH�RI�IDEULFDWLRQ��UHSDLU��WHVWLQJ��DOWHUDWLRQ�
PDLQWHQDQFH�RU�RWKHU�VHUYLFH�
����7KH�XVH�RI�UDLO�WUDQVSRUWDWLRQ�FDUV�WR�KDXO�FRDO�WR�FRDO�ILUHG�HOHFWULF
JHQHUDWLQJ�SODQWV�ORFDWHG�LQ�2NODKRPD�
����7DQJLEOH�SHUVRQDO�SURSHUW\�SXUFKDVHG�IRU�XVH�E\�PDQXIDFWXUHUV�LQ
PDQXIDFWXULQJ�RSHUDWLRQV�ORFDWHG�LQ�2NODKRPD�



�����0XQLFLSDO�DQG�FRXQW\�XVH�WD[HV�GR�QRW�DSSO\�WR�SURSHUW\�SXUFKDVHG�LQ
2NODKRPD�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

&+$37(5�����72%$&&2��72%$&&2�352'8&76��$1'�&,*$5(77(6

>$XWKRULW\�����2�6��������������������2�6������������������������������$��������������������������������������(��
������(�������$�������������������D�������������DQG����@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6�����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�WREDFFR�DQG
WREDFFR�SURGXFWV�

������������'HILQLWLRQV�>5(6(59('@

68%&+$37(5����&,*$5(77(�67$03�7$;

3$57����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WKH�OHYLHV
HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�FLJDUHWWHV��>���2�6��������HW
VHT�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV�VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ�XQOHVV�WKH

FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�&LJDUHWWH��PHDQV�DOO�UROOHG�WREDFFR�RU�DQ\�VXEVWLWXWH�WKHUHIRU��ZUDSSHG�LQ

SDSHU�RU�DQ\�VXEVWLWXWH�WKHUHIRU�DQG�ZHLJKLQJ�QRW�WR�H[FHHG�WKUHH�����SRXQGV�SHU
WKRXVDQG�FLJDUHWWHV��>���2�6����������@

�'HOLYHU\�VDOH��PHDQV�
�$��$Q\�VDOH�RI�FLJDUHWWHV�WR�D�FRQVXPHU�LQ�2NODKRPD�ZKHUH�HLWKHU�

�L��7KH�SXUFKDVHU�VXEPLWV�WKH�RUGHU�IRU�VXFK�VDOH�E\�PHDQV
RI�D�WHOHSKRQLF�RU�RWKHU�PHWKRG�RI�YRLFH�WUDQVPLVVLRQ��E\
XVH�RI�WKH�PDLOV��RU�E\�DQ\�RWKHU�GHOLYHU\�VHUYLFH��LQFOXGLQJ
WKH�,QWHUQHW�RU�RWKHU�RQOLQH�VHUYLFH��RU�
�LL��7KH�FLJDUHWWHV�DUH�GHOLYHUHG�E\�XVH�RI�WKH�PDLOV�RU�RWKHU
GHOLYHU\�VHUYLFH�

�%��$�VDOH�RI�FLJDUHWWHV�ZKLFK�VDWLVILHV�WKH�FULWHULD�LQ�VXESDUDJUDSK
�$��RI�WKLV�SDUDJUDSK�VKDOO�EH�D��GHOLYHU\�VDOH��UHJDUGOHVV�RI
ZKHWKHU�WKH�VHOOHU�LV�ORFDWHG�ZLWKLQ�RU�RXWVLGH�RI�2NODKRPD�



�'HOLYHU\�VDOH��VKDOO�LQFOXGH�DQ\�VDOH�RI�FLJDUHWWHV�WR�DQ�LQGLYLGXDO�LQ
2NODKRPD�DQG�VKDOO�EH�WUHDWHG�DV�D�VDOH�WR�D�FRQVXPHU�XQOHVV�VXFK�LQGLYLGXDO�LV
OLFHQVHG�DV�D�GLVWULEXWRU�RU�UHWDLOHU�RI�FLJDUHWWHV�E\�WKH�7D[�&RPPLVVLRQ��EXW�VKDOO
QRW�LQFOXGH�D�VDOH�RI�FLJDUHWWHV��QRW�IRU�SHUVRQDO�FRQVXPSWLRQ��WR�D�SHUVRQ�ZKR�LV�D
ZKROHVDOH�GHDOHU�RU�D�UHWDLO�GHDOHU��>���2�6�����������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������:KHQ�VWDPSV�PXVW�EH�DSSOLHG
2NODKRPD�FLJDUHWWH�VWDPSV�DQG�2NODKRPD�7ULEDO�VWDPSV�PD\�EH�DSSOLHG

RQO\�WR�FLJDUHWWH�SDFNDJHV�WKDW�WKH�ZKROHVDOHU��KDV�UHFHLYHG�GLUHFWO\�IURP�HLWKHU�D
PDQXIDFWXUHU�RU�LPSRUWHU�RI�FLJDUHWWHV��SURYLGLQJ�WKDW�PDQXIDFWXUHU�RU�LPSRUWHU
SRVVHVVHV�D�YDOLG�SHUPLW�XQGHU����8�6�&����������(IIHFWLYH�-DQXDU\����������D
ZKROHVDOHU�PXVW�SXUFKDVH�FLJDUHWWHV�IURP�D�PDQXIDFWXUHU�KROGLQJ�DQ�2NODKRPD
&LJDUHWWH�0DQXIDFWXUHU�/LFHQVH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&RQGLWLRQV�XQGHU�ZKLFK�D�FLJDUHWWH�OLFHQVH�PD\�EH�JUDQWHG�
PDLQWDLQHG��RU�UHQHZHG
�D��1R�FLJDUHWWH�OLFHQVH�VKDOO�EH�JUDQWHG��PDLQWDLQHG��RU�UHQHZHG�SXUVXDQW�WR�WKLV
6XEFKDSWHU�DQG�$UWLFOH���RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��LI�DQ\�RZQHU�RI�DQ
LQWHUHVW�RI�WHQ������SHUFHQW�LQ�WKH�DSSOLFDQW��RU�KROGHU�RI�D�OLFHQVH��PHHWV�DQ\�RI�WKH
IROORZLQJ�FRQGLWLRQV�

����$SSOLFDQW�RZHV�)LYH�+XQGUHG�'ROODUV�����������RU�JUHDWHU�LQ�FLJDUHWWH
WD[HV�WKDW�DUH�GHOLQTXHQW�
����$SSOLFDQW�KDV�EHHQ�FRQYLFWHG�RI�D�FULPH�UHODWLQJ�WR�RU�IRU�UHFHLYLQJ
VWROHQ�RU�FRXQWHUIHLW�FLJDUHWWHV�
����$SSOLFDQW�KDV�EHHQ�FRQYLFWHG�RI�RU�KDV�HQWHUHG�D�SOHD�RI�JXLOW\�RU�QROR
FRQWHQGHUH�WR�DQ\�IHORQ\�
����$SSOLFDQW�LV�D�PDQXIDFWXUHU��DQG�LV�QRW�D�SDUWLFLSDWLQJ�PDQXIDFWXUHU�DV
GHILQHG�LQ����2�6�����������
����$SSOLFDQW�LV�QRW�D�SDUWLFLSDWLQJ�PDQXIDFWXUHU�DV�GHILQHG����2�6���
�������DQG�LV�QRW�LQ�IXOO�FRPSOLDQFH�ZLWK����2�6�����������$��
����$SSOLFDQW�LV�D�PDQXIDFWXUHU��DQG�FLJDUHWWHV�KDYH�EHHQ�LPSRUWHG�LQWR�WKH
8QLWHG�6WDWHV�E\�WKH�DSSOLFDQW�LQ�YLRODWLRQ�RI����8�6�&��������D��RU�
����$SSOLFDQW�LV�D�PDQXIDFWXUHU�DQG�KDV�PDQXIDFWXUHG�RU�LPSRUWHG�LQWR�WKH
8QLWHG�6WDWHV��FLJDUHWWHV�WKDW�GR�QRW�IXOO\�FRPSO\�ZLWK�WKH�)HGHUDO�&LJDUHWWH
/DEHOLQJ�DQG�$GYHUWLVLQJ�$FW�����8�6�&��������HW�VHT��>���2�6��������(�@

�E��,Q�DGGLWLRQ�WR�DQ\�FLYLO�RU�FULPLQDO�SHQDOW\�SURYLGHG�E\�ODZ��XSRQ�D�ILQGLQJ�WKDW
D�OLFHQVHH�KDV�YLRODWHG�DQ\�SURYLVLRQV�RI����2�6�������HW�VHT���WKH�7D[�&RPPLVVLRQ
PD\�UHYRNH�RU�VXVSHQG�WKH�OLFHQVH�RU�OLFHQVHV�RI�WKH�OLFHQVHH�SXUVXDQW�WR�WKH
SURFHGXUHV�DSSOLFDEOH�WR�UHYRFDWLRQ�RI�D�OLFHQVH�VHW�IRUWK�LQ����2�6���������>���2�6�
������*�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������)LOLQJ�UHTXLUHPHQWV�IRU�SHUVRQV�PDNLQJ��GHOLYHU\�VDOHV�RI
FLJDUHWWHV��>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HQXPEHUHG�WR�������������DW����2N�5HJ�������HII��������@

������������5HTXLUHPHQWV�SODFHG�RQ�YHQGRUV�PDNLQJ�GHOLYHU\�VDOHV�RI
FLJDUHWWHV�>5(180%(5('@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HQXPEHUHG�WR�������������DW����2N�5HJ�������HII��������@

������������3D\PHQW�RI�WD[HV�GXH�RQ�GHOLYHU\�VDOHV�RI�FLJDUHWWHV
>5(180%(5('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HQXPEHUHG�WR�������������DW����2N�5HJ�������HII��������@

������������3HQDOWLHV�IRU�IDLOXUH�WR�FRPSO\�ZLWK�VWDWXWRU\�SURYLVLRQV
6HFWLRQ�����RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�SURYLGHV�IRU

DGPLQLVWUDWLYH�ILQHV�DQG�SHQDOWLHV�IRU�IDLOXUH�WR�FRPSO\�ZLWK�WKH�ODZV�FRQFHUQLQJ
WKH�VDOH�RI�FLJDUHWWHV��LQFOXGLQJ�WKH�SRVVHVVLRQ��GLVWULEXWLRQ��PDQXIDFWXUH�RU�VDOH�RI
FRXQWHUIHLW�FLJDUHWWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������&LJDUHWWH�VWDPS�WD[�UDWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

��������������9HKLFOH�&LJDUHWWH�/LFHQVHV
9HKLFOHV�IURP�ZKLFK�FLJDUHWWHV�DUH�VROG�FRQVWLWXWH�D��SODFH�RI�EXVLQHVV��DQG

DUH�UHTXLUHG�WR�EH�SHUPLWWHG��,I�WKH�YHKLFOH�LV�RZQHG�RU�RSHUDWHG�E\�D�SODFH�RI
EXVLQHVV�IRU�ZKLFK�WKH�UHJXODU�7ZR�+XQGUHG�)LIW\�'ROODU�����������IHH�KDV�EHHQ
SDLG�WKH�IHH�IRU�WKH�YHKLFOH�LV�WR�EH��������DQG�WKH�H[SLUDWLRQ�GDWH�RI�WKH�YHKLFOH
OLFHQVH�SHUPLW�LV�WR�EH�WKH�H[SLUDWLRQ�GDWH�RI�WKH�SHUPLW�LVVXHG�WR�WKH�RWKHU�SODFH�RI
EXVLQHVV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������'LVFRXQW�RQ�FLJDUHWWH�WD[�VWDPSV�SXUFKDVHG
�D��$OORZDEOH�GLVFRXQW��(YHU\�SHUVRQ�SXUFKDVLQJ�FLJDUHWWH�RU�WREDFFR�WD[�VWDPSV
IURP�WKH�2NODKRPD�7D[�&RPPLVVLRQ�PD\�GR�VR�DW�D�UHGXFWLRQ�RI�RQH�DQG�RQH�KDOI
FHQWV����������SHU�VWDPS��7KH�GLVFRXQW�KHUHLQ�SURYLGHG�VKDOO�EH�WKH�RQO\�GLVFRXQW
DOORZHG�WR�SXUFKDVHUV�IURP�WKH�7D[�&RPPLVVLRQ�
�E��([FHSWLRQV�DQG�OLPLWDWLRQV��7KH�GLVFRXQW�GHVFULEHG�LQ�WKLV�6HFWLRQ�VKDOO�QRW�EH
DSSOLFDEOH�RU�DYDLODEOH�

����2Q�SXUFKDVHV�RI�OHVV�WKDQ�2QH�+XQGUHG�'ROODUV�����������DW�DQ\�RQH
WLPH�
����7R�RXW�RI�VWDWH�SXUFKDVHUV�ZKR�UHVLGH�LQ�VWDWHV�WKDW�GR�QRW�JLYH
GLVFRXQWV�RQ�FLJDUHWWH�VWDPSV�SXUFKDVHG�E\�6WDWH�RI�2NODKRPD�FLJDUHWWH
GHDOHUV�
����7R�D�SXUFKDVHU�ZKR�KDV�DQ�XQSDLG�DVVHVVPHQW�RU�LV�GHOLQTXHQW�LQ�RQH�RU
PRUH�UHTXLUHG�UHSRUWV��RU�
����7R�D�SXUFKDVHU�ZKR�UHIXVHV�WR�FRPSO\�ZLWK�WKH�ODZV�RI�WKH�6WDWH�RI
2NODKRPD��>6HH�����2�6�6XSS�����������@

>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII�������@

�������������5HTXLUHPHQWV�SODFHG�RQ�ZKROHVDOHUV�DQG�UHWDLOHUV�WR�PDLQWDLQ
FRSLHV�RI�LQYRLFHV
�D��:KROHVDOHUV�VKDOO�NHHS�FRSLHV�RI�LQYRLFHV�RU�HTXLYDOHQW�GRFXPHQWDWLRQ�IRU�HDFK
RI�LWV�IDFLOLWLHV�IRU�HYHU\�WUDQVDFWLRQ�LQ�ZKLFK�WKH�ZKROHVDOHU�LV�WKH�VHOOHU��SXUFKDVHU�
FRQVLJQRU��FRQVLJQHH��RU�UHFLSLHQW�RI�FLJDUHWWHV��7KH�LQYRLFHV�RU�GRFXPHQWDWLRQ



PXVW�VKRZ�WKH�QDPH��DGGUHVV��SKRQH�QXPEHU�DQG�ZKROHVDOH�OLFHQVH�QXPEHU�RI�WKH
FRQVLJQRU��VHOOHU��SXUFKDVHU��RU�FRQVLJQHH��DQG�WKH�TXDQWLW\�E\�EUDQG�VW\OH�RI�WKH
FLJDUHWWHV�LQYROYHG�LQ�WKH�WUDQVDFWLRQ��>���2�6����������(�@�
�E��5HWDLOHUV�VKDOO�NHHS�FRSLHV�RI�LQYRLFHV�RU�HTXLYDOHQW�GRFXPHQWDWLRQ�IRU�HYHU\
WUDQVDFWLRQ�LQ�ZKLFK�WKH�UHWDLOHU�UHFHLYHV�RU�SXUFKDVHV�FLJDUHWWHV�DW�HDFK�RI�LWV
IDFLOLWLHV��7KH�LQYRLFHV�RU�GRFXPHQWDWLRQ�PXVW�VKRZ�WKH�QDPH�DQG�DGGUHVV�RI�WKH
ZKROHVDOHU�IURP�ZKRP��RU�WKH�DGGUHVV�RI�DQRWKHU�IDFLOLW\�RI�WKH�VDPH�UHWDLOHU�IURP
ZKLFK��WKH�FLJDUHWWHV�ZHUH�UHFHLYHG��WKH�TXDQWLW\�RI�HDFK�EUDQG�VW\OH�UHFHLYHG�LQ
VXFK�WUDQVDFWLRQ�DQG�WKH�UHWDLO�FLJDUHWWH�OLFHQVH�QXPEHU�RU�VDOHV�WD[�OLFHQVH�QXPEHU�
>���2�6����������)�@�
�F��7KH�LQYRLFHV�RU�HTXLYDOHQW�GRFXPHQWDWLRQ�PXVW�EH�NHSW�RQ�WKH�SUHPLVHV
GHVFULEHG�LQ�WKH�OLFHQVH�LQ�VXFK�D�PDQQHU�DV�WR�HQVXUH�SHUPDQHQF\�DQG�DFFHVVLELOLW\
IRU�LQVSHFWLRQ�DW�UHDVRQDEOH�KRXUV�E\�DXWKRUL]HG�SHUVRQQHO�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ��:LWK�WKH�SHUPLVVLRQ�RI�WKH�7D[�&RPPLVVLRQ��PDQXIDFWXUHUV�
ZKROHVDOHUV��DQG�UHWDLOHUV�ZLWK�PXOWLSOH�SODFHV�RI�EXVLQHVV�PD\�UHWDLQ�FHQWUDOL]HG
UHFRUGV��EXW�PXVW�WUDQVPLW�GXSOLFDWHV�RI�WKH�LQYRLFHV�RU�WKH�HTXLYDOHQW
GRFXPHQWDWLRQ�WR�HDFK�SODFH�RI�EXVLQHVV�ZLWKLQ�WZHQW\�IRXU������KRXUV�XSRQ�WKH
UHTXHVW�RI�WKH�7D[�&RPPLVVLRQ��:ULWWHQ�UHTXHVWV�IRU�SHUPLVVLRQ�WR�NHHS�FHQWUDOL]HG
UHFRUGV�VKRXOG�EH�VXEPLWWHG�WR�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD
7D[�&RPPLVVLRQ�E\�PDLO�DW�����5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2N�������RU
E\�)$;�DW�����������������>���2�6����������+�@�
�G��7KH�LQYRLFHV�RU�HTXLYDOHQW�GRFXPHQWDWLRQ�PXVW�EH�UHWDLQHG�IRU�D�SHULRG�RI�WKUHH
����\HDUV�IURP�WKH�GDWH�RI�WKH�WUDQVDFWLRQ��>���2�6����������,�@�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������/LPLWDWLRQ�RQ�VDOH�RI�QXPEHU�RI�SDFNV�RI�FLJDUHWWHV�DW�D�UHGXFHG
WD[�UDWH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

�������������6WDPSV�UHTXLUHG��DSSOLFDEOH�FRPSDFW�DQG�QRQ�FRPSDFW�WD[�UDWHV�
DQG�UHIXQG�SURFHGXUHV�UHODWLQJ�WR�VDOHV�RI�SDFNV�RI�FLJDUHWWHV�WR�WULEDO�UHWDLOHUV
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$GGHG
DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HWDLO�WR�UHWDLO�VDOHV�RI�FLJDUHWWHV�SURKLELWHG
(IIHFWLYH�-DQXDU\����������D�OLFHQVHG�FLJDUHWWH�UHWDLOHU�LV�SURKLELWHG�IURP

VHOOLQJ�FLJDUHWWHV�WR�DQRWKHU�OLFHQVHG�FLJDUHWWH�UHWDLOHU�XQOHVV�WKH�SXUSRVH�RI�WKH�VDOH
LV�WR�PRYH�LQYHQWRU\�EHWZHHQ�VWRUHV�ZKLFK�DUH�RZQHG�E\�WKH�VDPH�OHJDO�HQWLW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������0LQLPXP�UHTXLUHPHQWV�RI�PRQWKO\�FLJDUHWWH�WD[�UHSRUWV�RI
OLFHQVHG�PDQXIDFWXUHUV�DQG�ZKROHVDOHUV
�D��(YHU\�OLFHQVHG�PDQXIDFWXUHU�DQG�HYHU\�ZKROHVDOHU�OLFHQVHG�E\�WKH�2NODKRPD
7D[�&RPPLVVLRQ��WR�SRVVHVV��XVH�RU�LQ�DQ\�PDQQHU�GHDO�ZLWK�FLJDUHWWHV�VXEMHFW�WR
WKH�H[FLVH�WD[��XSRQ�ZKLFK�VXFK�WD[�KDV�QRW�EHHQ�SDLG��VKDOO�UHSRUW��WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��DOO�SXUFKDVHV�DQG�LQYRLFHV�RI�DOO�VXFK�FLJDUHWWHV�DQG
PHUFKDQGLVH�VXEMHFW�WR�VXFK�H[FLVH�WD[�PRQWKO\��RQ�WKH�PRQWKO\�FLJDUHWWH�WD[�UHSRUW
IRUP�SUHVFULEHG�E\�WKH�&RPPLVVLRQ��(DFK�PRQWKO\�UHSRUW�VKDOO�LQFOXGH�WKH



IROORZLQJ�LQIRUPDWLRQ�
����1DPH��EXVLQHVV�DGGUHVV�DQG�FLJDUHWWH�OLFHQVH�QXPEHU�RI�WKH�WD[�UHSRUWHU�
����$OO�SXUFKDVHV�RU�GHOLYHULHV��VWDWHG�VHSDUDWHO\�DFFRUGLQJ�WR�WKH�GDWHV�RI
GHOLYHU\�LQ�WKLV�6WDWH��RI�DOO�FLJDUHWWHV�UHFHLYHG��SRVVHVVHG��XVHG�RU�LQ�DQ\
PDQQHU�GHDOW�ZLWK�LQ�WKH�SUHYLRXV�FDOHQGDU�PRQWK�
����,QYRLFH�QXPEHUV�RI�DOO�SXUFKDVHV�RU�GHOLYHULHV�RI�VXFK�FLJDUHWWHV�IRU�WKH
SUHYLRXV�FDOHQGDU�PRQWK�
����1DPH�DQG�EXVLQHVV�DGGUHVV�RI�HDFK�FRQVLJQHH�DQG�FRQVLJQRU��DQG
����&RS\�RI�HDFK�LQYRLFH�RI�DOO�SXUFKDVHV�RU�GHOLYHULHV�RI�VXFK�FLJDUHWWHV�IRU
WKH�SUHYLRXV�PRQWK�DWWDFKHG�WR�WKH�PRQWKO\�UHSRUW�IRUP��&RSLHV�RI�LQYRLFHV
VXEPLWWHG�VKDOO�EH�VXEMHFW�WR�GHVWUXFWLRQ�XSRQ�FRPSOHWLRQ�RI�DQ�RIILFH�DXGLW
RI�WKH�PRQWKO\�UHSRUW�DQG�VKDOO�QRW�GLVFKDUJH�WKH�UHSRUWHU�IURP�WKH�VWDWXWRU\
GXW\�WR�PDLQWDLQ�UHFRUGV�DQG�ILOHV�RI�DOO�VXFK�WUDQVDFWLRQV��>6HH�����2�6�
���������2�6�������HW�VHT�@

�E��0RQWKO\�UHSRUWV�GXH�DIWHU�2FWREHU�����������PXVW�EH�ILOHG�HOHFWURQLFDOO\�LQ�WKH
IRUPDW�SUHVFULEHG�E\�WKH�&RPPLVVLRQ�
�F��&RSLHV�RI�HDFK�LQYRLFH�IRU�VDOHV�RI�FLJDUHWWHV�PDGH�GXULQJ�WKH�SUHYLRXV�FDOHQGDU
PRQWK�VKDOO�EH�DWWDFKHG�WR�WKH�PRQWKO\�UHSRUW�IRUP��,I�WKH�QXPEHU�RI�LQYRLFHV�LV
YROXPLQRXV��UHSRUWHU�PD\�UHTXHVW�DQG�REWDLQ�DXWKRUL]DWLRQ�WR�VXEPLW�D�VFKHGXOH�RI
VDOHV�LQ�OLHX�RI�FRSLHV�RI�LQYRLFHV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII��������@

3$57����'(/,9(5<�6$/(6

�������������)LOLQJ�UHTXLUHPHQWV�IRU�SHUVRQV�PDNLQJ��GHOLYHU\�VDOHV�RI
FLJDUHWWHV��>5(92.('@
>6RXUFH��5HQXPEHUHG�IURP���������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW
���2N�5HJ�������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

���������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�3DUW���RI�WKLV�6XEFKDSWHU�

VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�&LJDUHWWH��PHDQV�

�$��$Q\�SURGXFW�WKDW�FRQWDLQV�QLFRWLQH��LV�LQWHQGHG�WR�EH�EXUQHG�RU
KHDWHG�XQGHU�RUGLQDU\�FRQGLWLRQV�RI�XVH��DQG�FRQVLVWV�RI�RU�FRQWDLQV�

�L��DQ\�UROO�RI�WREDFFR�ZUDSSHG�LQ�SDSHU�RU�LQ�DQ\�VXEVWDQFH
QRW�FRQWDLQLQJ�WREDFFR�
�LL��WREDFFR��LQ�DQ\�IRUP��WKDW�LV�IXQFWLRQDO�LQ�WKH�SURGXFW�
ZKLFK��EHFDXVH�RI�LWV�DSSHDUDQFH��WKH�W\SH�RI�WREDFFR�XVHG
LQ�WKH�ILOOHU��RU�LWV�SDFNDJLQJ�DQG�ODEHOLQJ��LV�OLNHO\�WR�EH
RIIHUHG�WR��RU�SXUFKDVHG�E\��FRQVXPHUV�DV�D�FLJDUHWWH��RU
�LLL��DQ\�UROO�RI�WREDFFR�ZUDSSHG�LQ�DQ\�VXEVWDQFH
FRQWDLQLQJ�WREDFFR�ZKLFK��EHFDXVH�RI�LWV�DSSHDUDQFH��WKH
W\SH�RI�WREDFFR�XVHG�LQ�WKH�ILOOHU��RU�LWV�SDFNDJLQJ�DQG
ODEHOLQJ��LV�OLNHO\�WR�EH�RIIHUHG�WR��RU�SXUFKDVHG�E\�
FRQVXPHUV�DV�D�FLJDUHWWH�GHVFULEHG�LQ�VXESDUDJUDSK��L��RI
WKLV�VXESDUDJUDSK�

�%��$QG�LQFOXGHV��UROO�\RXU�RZQ���L�H���DQ\�WREDFFR�ZKLFK��EHFDXVH
RI�LWV�DSSHDUDQFH��W\SH��SDFNDJLQJ��RU�ODEHOLQJ�LV�VXLWDEOH�IRU�XVH
DQG�OLNHO\�WR�EH�RIIHUHG�WR��RU�SXUFKDVHG�E\��FRQVXPHUV�DV�WREDFFR
IRU�PDNLQJ�FLJDUHWWHV���)RU�SXUSRVHV�RI�WKLV�GHILQLWLRQ�RI��FLJDUHWWH��



QLQH�RQH�KXQGUHGWKV��������RI�DQ�RXQFH�RI��UROO�\RXU�RZQ��WREDFFR
VKDOO�FRQVWLWXWH�RQH�LQGLYLGXDO�FLJDUHWWH���>���2�6�������������@

�'LVWULEXWRU��RU��:KROHVDOHU��PHDQV�DQG�LQFOXGHV�D�SHUVRQ��ILUP�RU
FRUSRUDWLRQ�RUJDQL]HG�DQG�H[LVWLQJ��RU�GRLQJ�EXVLQHVV��SULPDULO\�WR�VHOO�FLJDUHWWHV
WR��DQG�UHQGHU�VHUYLFH�WR�UHWDLOHUV�LQ�WKH�WHUULWRU\�VXFK�SHUVRQ��ILUP�RU�FRUSRUDWLRQ
FKRRVHV�WR�VHUYH��DQG�WKDW�

�$��SXUFKDVHV�FLJDUHWWHV�GLUHFWO\�IURP�WKH�PDQXIDFWXUHU�
�%��DW�OHDVW�VHYHQW\�ILYH�SHUFHQW�������RI�ZKRVH�JURVV�VDOHV�DUH
PDGH�DW�ZKROHVDOH�
�&��KDQGOHV�JRRGV�LQ�ZKROHVDOH�TXDQWLWLHV�DQG�VHOOV�WKURXJK
VDOHVSHUVRQV��DGYHUWLVLQJ�DQG�RU�VDOHV�SURPRWLRQ�GHYLFHV�
�'��FDUULHV�DW�DOO�WLPHV�DW�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�D
UHSUHVHQWDWLYH�VWRFN�RI�FLJDUHWWHV�IRU�VDOH��DQG
�(��FRPHV�LQWR�WKH�SRVVHVVLRQ�RI�FLJDUHWWHV�IRU�WKH�SXUSRVH�RI
VHOOLQJ�WKHP�WR�UHWDLOHUV�RU�WR�SHUVRQV�RXWVLGH�RU�ZLWKLQ�WKH�VWDWH
ZKR�PLJKW�UHVHOO�RU�UHWDLO�VXFK�FLJDUHWWHV�WR�FRQVXPHUV�
�)��,Q�DGGLWLRQ�WR�WKH�IRUHJRLQJ��DQG�LUUHVSHFWLYH�RI�WKH�SHUFHQWDJH
RU�W\SH�RI�VDOHV��WKH�WHUP��ZKROHVDOHU��RU��GLVWULEXWRU��VKDOO�DOVR
LQFOXGH�DOO�SXUFKDVHUV�RI�FLJDUHWWHV�PDNLQJ�SXUFKDVHV�GLUHFWO\�IURP
WKH�PDQXIDFWXUHU�IRU�GLVWULEXWLRQ�DW�ZKROHVDOH�RU�UHWDLO�VDOH�DQG�WKLV
VKDOO�QRW�DIIHFW�WKH�UHTXLUHPHQWV�UHODWLQJ�WR�UHWDLO�OLFHQVHV��>���2�6�
��������@

�5HWDLOHU��PHDQV�
�$��$�SHUVRQ�ZKR�FRPHV�LQWR�WKH�SRVVHVVLRQ�RI�FLJDUHWWHV�IRU�WKH
SXUSRVH�RI�VHOOLQJ��RU�ZKR�VHOOV�WKHP�DW�UHWDLO��RU
�%��$�SHUVRQ��QRW�FRPLQJ�ZLWKLQ�WKH�FODVVLILFDWLRQ�RI�ZKROHVDOHU�
GLVWULEXWRU�DQG�RU�MREEHU�DV�KHUHLQ�GHILQHG��KDYLQJ�SRVVHVVLRQ�RI
PRUH�WKDQ�RQH�WKRXVDQG�FLJDUHWWHV��>���2�6����������@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������5HTXLUHPHQWV�SODFHG�RQ�YHQGRUV�PDNLQJ�GHOLYHU\�VDOHV�RI
FLJDUHWWHV
�D��1R�SHUVRQ�RU�HQWLW\�HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�RU�GLVWULEXWLQJ�FLJDUHWWHV�
WKDW�LV�QRW�D�PDQXIDFWXUHU��ZKROHVDOHU��RU�GLVWULEXWRU�RI�FLJDUHWWHV�RU�RWKHU�WREDFFR
SURGXFWV�OLFHQVHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�PDLO��VKLS�RU�RWKHUZLVH
GHOLYHU�FLJDUHWWHV�WR�DQ\�SHUVRQ�LQ�WKLV�VWDWH�WKDW�LV�QRW�

����$�GLVWULEXWRU�RU�ZKROHVDOHU�RI�FLJDUHWWHV�OLFHQVHG�E\�WKH�2NODKRPD�7D[
&RPPLVVLRQ�XQGHU�6HFWLRQ�����RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
����$Q�H[SRUW�ZDUHKRXVH�SURSULHWRU�SXUVXDQW�WR�&KDSWHU����RI�WKH�,QWHUQDO
5HYHQXH�&RGH�RU�WKH�RSHUDWRU�RI�D�FXVWRPV�ERQGHG�ZDUHKRXVH�SXUVXDQW�WR
���8�6�&���6HFWLRQ������RU�������RU
����$�SHUVRQ�ZKR�LV�DQ�RIILFHU��HPSOR\HH�RU�DJHQW�RI�WKH�8QLWHG�6WDWHV
JRYHUQPHQW��WKLV�VWDWH�RU�D�GHSDUWPHQW��DJHQF\��LQVWUXPHQWDOLW\�RU�SROLWLFDO
VXEGLYLVLRQ�RI�WKH�8QLWHG�6WDWHV�RU�WKLV�VWDWH�ZKHQ�WKH�SHUVRQ�LV�DFWLQJ�LQ
DFFRUGDQFH�ZLWK�WKH�RIILFLDO�GXWLHV�RI�WKH�SHUVRQ�

�E��,W�VKDOO�EH�LOOHJDO�IRU�DQ\�FRPPRQ�RU�FRQWUDFW�FDUULHU�WR�NQRZLQJO\�WUDQVSRUW
FLJDUHWWHV�WR�DQ\�SHUVRQ�LQ�WKLV�VWDWH�UHDVRQDEO\�EHOLHYHG�E\�WKH�FDUULHU�WR�EH�D
SHUVRQ�RWKHU�WKDQ�GHVFULEHG�LQ�SDUDJUDSK������RU���RI�VXEVHFWLRQ�D�RI�WKLV�VHFWLRQ�
)RU�SXUSRVHV�RI�WKLV�VXEVHFWLRQ��FLJDUHWWHV�PD\�EH�WUDQVSRUWHG�WR�D�KRPH�RU
UHVLGHQFH�LQ�WKLV�VWDWH�E\�SHUVRQV�RWKHU�WKDQ�FRPPRQ�DQG�FRQWUDFW�FDUULHUV�LQ
TXDQWLWLHV�WKDW�GR�QRW�H[FHHG�RQH�WKRXVDQG�FLJDUHWWHV�DW�DQ\�RQH�WLPH�



�F��$Q\�FLJDUHWWHV�WKDW�DUH�VKLSSHG�RU�WUDQVSRUWHG�LQWR�WKLV�VWDWH�LQ�YLRODWLRQ�RI�WKLV
VHFWLRQ�VKDOO�EH�IRUIHLWHG�WR�WKH�VWDWH�DQG�GHVWUR\HG�
>6RXUFH��5HQXPEHUHG�IURP������������DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3D\PHQW�RI�WD[HV�GXH�RQ�GHOLYHU\�VDOHV�RI�FLJDUHWWHV�>5(92.('@
>6RXUFH��5HQXPEHUHG�IURP������������DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����81)$,5�&,*$5(77(�$1'�72%$&&2�352'8&76
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������������3URFHGXUHV�UHODWLQJ�WR�HQIRUFHPHQW�RI�WKH�8QIDLU�&LJDUHWWH�DQG
7REDFFR�3URGXFWV�6DOHV�$FW

3XUVXDQW�WR�WKH�DXWKRULW\�DQG�SRZHU�JUDQWHG�E\�VWDWXWH��WKH�2NODKRPD�7D[
&RPPLVVLRQ�KHUHE\�GLUHFWV�WKDW�HQIRUFHPHQW�RI�WKH�8QIDLU�&LJDUHWWH�DQG�7REDFFR
3URGXFWV�6DOHV�$FW�����2�6������HW�VHT���ZLWKLQ�WKLV�VWDWH�VKDOO�EH�HVWDEOLVKHG�DQG
LPSOHPHQWHG�WKURXJK�WKH�SURFHGXUHV�VHW�RXW�LQ�WKLV�6XEFKDSWHU��>6HH�����2�6������@

������������)LOLQJ�RI�D�FRPSODLQW
$Q\�SHUVRQ�RU�HQWLW\�ZKR�KDV�EHHQ�LQMXUHG�RU�ZKR�ZRXOG�VXIIHU�LQMXU\�IURP

DQ\�YLRODWLRQ�RU�WKUHDWHQHG�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI�WKH�8QIDLU�&LJDUHWWH�DQG
7REDFFR�3URGXFWV�6DOHV�$FW�����2�6��������HW�VHT����WKH�$FW��VKDOO�ILOH�D�ZULWWHQ
VLJQHG�FRPSODLQW�RI�WKH�FRPSODLQLQJ�SDUW\�ZLWK�WKH�$OFRKRO�DQG�7REDFFR�6HFWLRQ�
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VHWWLQJ�IRUWK
GHWDLOV�DQG�DOO�HYLGHQFH�WKHQ�DYDLODEOH��WRJHWKHU�ZLWK�WKH�QDPH�DQG�DGGUHVV�RI�WKH
SHUVRQ�RU�HQWLW\�WKDW�KDV�DOOHJHGO\�YLRODWHG�DQG�RU�IDLOHG�WR�FRPSO\�ZLWK�WKH
SURYLVLRQV�RI�WKH�$FW��>6HH�����2�6������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

������������,QYHVWLJDWLRQ�DQG�UHIHUUDO�SURFHGXUH
7KH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�

XSRQ�UHFHLSW�RI�WKH�FRPSODLQW�GHVFULEHG�LQ�������������VKDOO�PDNH�D�GHWHUPLQDWLRQ
DV�WR�ZKHWKHU�RU�QRW�D�SUREDEOH�YLRODWLRQ�RI�WKH�SURYLVLRQV�RI�WKH�8QIDLU�&LJDUHWWH
DQG�7REDFFR�3URGXFWV�6DOHV�$FW�����2�6��������HW�VHT����WKH�$FW��DSSHDUV�WR�KDYH
RFFXUUHG�DQG�VKDOO�IRUZDUG�VXFK�WR�WKH�RIILFH�RI�WKH�*HQHUDO�&RXQVHO�RI�WKH
2NODKRPD�7D[�&RPPLVVLRQ�WRJHWKHU�ZLWK�HYLGHQFH�RI�WKH�UHOHYDQW�EDVLF�FRVW�RI
FLJDUHWWH�DQG�WREDFFR�SURGXFWV�DQG�RWKHU�UHOHYDQW�LQIRUPDWLRQ�LQ�LWV�SRVVHVVLRQ��7KH
*HQHUDO�&RXQVHO�VKDOO�UHYLHZ�WKH�FRPSODLQW�DQG�GHWHUPLQH�ZKHWKHU�WKHUH�H[LVWV�D
SULPD�IDFLH�FDVH�RI�YLRODWLRQ�RU�IDLOXUH�WR�FRPSO\�DQG��LI�VR��VKDOO�LVVXH�D�QRWLFH�WR
WKH�DOOHJHG�YLRODWRU�WR�DWWHQG�D�KHDULQJ�ZKHUH�WKH�DOOHJHG�YLRODWRU
V�OLFHQVH�PD\�EH
FDQFHOOHG�RU�VXVSHQGHG��$�KHDULQJ�VKDOO�EH�VHW�DIWHU�JLYLQJ�WKH�FRPSODLQLQJ�SDUW\
DQG�WKH�SHUVRQ�RU�HQWLW\�ZKR�KDV�DOOHJHGO\�YLRODWHG�WKH�$FW�DW�OHDVW�WHQ�����
GD\V
QRWLFH�DQG�D�FRS\�RI�WKLV�6XEFKDSWHU�VKDOO�EH�DYDLODEOH�DW�WKH�2NODKRPD�7D[
&RPPLVVLRQ�IRU�DOO�DIIHFWHG�SDUWLHV�DQG�PD\�EH�PDLOHG�WR�VXFK�SDUWLHV�ZLWK�WKH
QRWLFH��,I�WKH�*HQHUDO�&RXQVHO�GHWHUPLQHV�WKDW�WKH�YLRODWLRQ�ZDUUDQWV�DGGLWLRQDO
DFWLRQ��DQ�DFWLRQ�PD\�EH�LQVWLWXWHG�LQ�DQ\�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�DQG�WKH
UXOHV�RI�WKH�FRXUW�VKDOO�DSSO\��>6HH�����2�6������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

������������&RPSODLQLQJ�SDUW\�PXVW�DSSHDU



:KHQ�DQ�DGPLQLVWUDWLYH�KHDULQJ�LV�VHW��WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ
RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQG�WKH�FRPSODLQLQJ�SDUW\�VKDOO�EH�QRWLILHG�RI
WKH�VKRZ�FDXVH�KHDULQJ�DQG�LW�VKDOO�EH�PDQGDWRU\�IRU�WKH�FRPSODLQLQJ�SDUW\�WR
DSSHDU�DQG�VXEPLW�HYLGHQFH�DQG�RU�WHVWLPRQ\�DW�WKH�KHDULQJ�WR�VXEVWDQWLDWH�WKH
DOOHJHG�YLRODWLRQ�DQG�RU�IDLOXUH�E\�WKH�DOOHJHG�YLRODWLQJ�SDUW\�WR�FRPSO\�ZLWK�WKH
SURYLVLRQV�RI�WKH�8QIDLU�&LJDUHWWH�DQG�7REDFFR�3URGXFWV�6DOHV�$FW�����2�6�������
HW�VHT���
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

������������(YLGHQFH�DGPLVVLEOH�WR�HVWDEOLVK�FRVW
7KH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�VKDOO�DSSHDU�DW�WKH�KHDULQJ�RQ�DQ

DOOHJHG�YLRODWLRQ�RI�WKH�$FW�DQG�JLYH�WHVWLPRQ\�DQG�HYLGHQFH�HVWDEOLVKLQJ�WKH
UHOHYDQW�EDVLF�FRVW�RI�FLJDUHWWHV�DQG�WREDFFR�SURGXFWV�DQG�WKH�PLQLPXP
ZKROHVDOH�UHWDLO�SULFH�RI�VXFK�SURGXFWV�EDVHG�XSRQ�WKH�SURYLVLRQV�RI�WKH�8QIDLU
&LJDUHWWH�DQG�7REDFFR�3URGXFWV�6DOHV�$FW�����2�6��������HW�VHT����DQG�VXFK�RWKHU
HYLGHQFH�DV�PD\�UHODWH�WR�WKH�FRPSODLQW��,W�VKDOO�EH�D�UHEXWWDEOH�SUHVXPSWLRQ�WKDW
WKH�EDVLF�FRVW�WR�WKH�ZKROHVDOHU�DQG�WR�WKH�UHWDLOHU�LV�WKDW�GHILQHG�LQ�WKH�$FW��XQOHVV�D
OHVVHU�FRVW�FDQ�EH�HVWDEOLVKHG�E\�FRPSHWHQW�HYLGHQFH��DV�VHW�RXW�LQ�WKH�$FW��>6HH����
2�6����������������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

������������%XUGHQ�RI�SURGXFWLRQ�RI�HYLGHQFH�RQ�SHUPLW�KROGHU
7KH�SHUVRQ�RU�HQWLW\�DOOHJHGO\�YLRODWLQJ�WKH�SURYLVLRQ�RI�WKH�8QIDLU

&LJDUHWWH�DQG�7REDFFR�3URGXFWV�6DOHV�$FW�����2�6��������HW�VHT���VKDOO�SURGXFH�DW
WKH�KHDULQJ�VXIILFLHQW�HYLGHQFH�LQFOXGLQJ�ERRNV��EXVLQHVV�UHFRUGV�DQG�LQYRLFHV�WR
HVWDEOLVK�WKDW�WKH�DOOHJHG�YLRODWLRQ�LV�ZLWKRXW�PHULW��>6HH�����2�6������@

������������+HDULQJ�SURFHGXUH
$Q�$GPLQLVWUDWLYH�/DZ�-XGJH�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�KHDU

WHVWLPRQ\�DQG�WDNH�HYLGHQFH�IURP�WKH�SDUWLHV�DW�D�KHDULQJ�RQ�DQ�DOOHJHG�YLRODWLRQ�RI
WKH�$FW�DQG�VKDOO�WKHQ�VXEPLW�WR�WKH�&RPPLVVLRQ�ILQGLQJV��UHFRPPHQGDWLRQV�DQG
FRQFOXVLRQV��FRQFHUQLQJ�WKH�DOOHJHG�YLRODWLRQ�RI�WKH�8QIDLU�&LJDUHWWH�DQG�7REDFFR
3URGXFWV�6DOHV�$FW�����2�6��������HW�VHT���DQG�ZKHWKHU�RU�QRW�WKH�OLFHQVH�RI�WKH
DOOHJHG�YLRODWRU�VKRXOG�EH�UHYRNHG�RU�VXVSHQGHG��>6HH�����2�6������@

������������)LQDO�UXOLQJ�E\�&RPPLVVLRQ
7KH�&RPPLVVLRQ�VKDOO�UHYLHZ�WKH�ILQGLQJV��UHFRPPHQGDWLRQV�DQG

FRQFOXVLRQV�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH��PDNH�LWV�GHWHUPLQDWLRQ�DQG�HQWHU�LWV
2UGHU�LQ�WKH�PDWWHU�

68%&+$37(5����(;&,6(�21�72%$&&2�352'8&76

������������$XWKRULW\�WR�GLUHFW�SURFHGXUHV�IRU�SD\PHQW�RI�H[FLVH�WD[�OHYLHG�RQ
WREDFFR�SURGXFWV
�D��3XUVXDQW�WR�WKH�DXWKRULW\�DQG�SRZHU�JUDQWHG�E\�VWDWXWH��WKH�2NODKRPD�7D[
&RPPLVVLRQ�KHUHE\�GLUHFWV�WKDW�H[FLVH�WD[�OHYLHG�XSRQ�WKH�VDOH��GLVWULEXWLRQ��XVH�
H[FKDQJH��EDUWHU�RU�SRVVHVVLRQ�RI�WREDFFR�SURGXFWV�ZLWKLQ�WKLV�6WDWH�VKDOO�EH�SDLG
WKURXJK�PRQWKO\�WREDFFR�SURGXFWV�WD[�UHSRUWLQJ�SURFHGXUHV�DV�HVWDEOLVKHG�E\�UXOHV
RI�WKLV�&RPPLVVLRQ�DQG�VKDOO�EH�DGPLQLVWHUHG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKLV
6WDWH�DQG�WKH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�HVWDEOLVKLQJ�SURFHGXUHV�IRU�PRQWKO\



WREDFFR�WD[�UHSRUWLQJ�V\VWHP��>6HH�����2�6��������HW�VHT�@
�E��7KH�SXUFKDVLQJ�RI�VWDPSV�WR�SD\�WKH�H[FLVH�WD[�OHYLHG�DQG�WKH�DIIL[LQJ�RI�VWDPSV
DV�HYLGHQFH�RI�SD\PHQW�RI�WKH�H[FLVH�WD[�DUH�KHUHE\�DEROLVKHG��>6HH�����2�6�
����������@

������������3D\PHQW�RI�WD[�RQ�WREDFFR�SURGXFWV
7KH�H[FLVH�WD[�OHYLHG�XSRQ�WKH�VDOH��XVH��GLVWULEXWLRQ��H[FKDQJH��EDUWHU�RU

SRVVHVVLRQ�RI�WREDFFR�SURGXFWV�LQ�WKLV�6WDWH�VKDOO�EH�SDLG�RQ�D�PRQWKO\�EDVLV�E\�WKH
OLFHQVHG�PDQXIDFWXUHU��ZKROHVDOHU�RU�UHWDLOHU�ILUVW�SRVVHVVLQJ��VHOOLQJ��XVLQJ�
GLVWULEXWLQJ��H[FKDQJLQJ��EDUWHULQJ��RU�LQ�DQ\�PDQQHU�GHDOLQJ�ZLWK�VXFK�WREDFFR
SURGXFWV�LQ�WKLV�6WDWH��1R�RWKHU�SHUVRQ��VKDOO�ILUVW�SRVVHVV��XVH��VHOO��H[FKDQJH�
GLVWULEXWH��EDUWHU�RU�LQ�DQ\�PDQQHU�GHDO�ZLWK�VXFK�WREDFFR�SURGXFWV�LQ�WKLV�6WDWH
XSRQ�ZKLFK�WKH�H[FLVH�WD[�KDV�QRW�EHHQ�SDLG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������0LQLPXP�UHTXLUHPHQWV�RI�PRQWKO\�WREDFFR�SURGXFWV�WD[�UHSRUWV
RI�OLFHQVHG�PDQXIDFWXUHUV��ZKROHVDOHUV�RU�UHWDLOHUV
�D��(YHU\�OLFHQVHG�PDQXIDFWXUHU�DQG�HYHU\�ZKROHVDOHU�OLFHQVHG�E\�WKH�2NODKRPD
7D[�&RPPLVVLRQ��WR�SRVVHVV��XVH�RU�LQ�DQ\�PDQQHU�GHDO�ZLWK�WREDFFR�SURGXFWV
VXEMHFW�WR�WKH�H[FLVH�WD[��XSRQ�ZKLFK�VXFK�WD[�KDV�QRW�EHHQ�SDLG��DQG�HYHU\�UHWDLOHU
ZKR�UHFHLYHV�WREDFFR�SURGXFWV�XSRQ�ZKLFK�H[FLVH�WD[�KDV�QRW�EHHQ�SDLG�VKDOO
UHSRUW��WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��DOO�SXUFKDVHV�DQG�LQYRLFHV�RI�DOO�VXFK
WREDFFR�SURGXFWV�DQG�PHUFKDQGLVH�VXEMHFW�WR�VXFK�H[FLVH�WD[�PRQWKO\��RQ�WKH
0RQWKO\�7REDFFR�3URGXFWV�7D[�5HSRUW�IRUP�SUHVFULEHG�E\�WKH�&RPPLVVLRQ��(DFK
PRQWKO\�UHSRUW�VKDOO�LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ�

����1DPH��EXVLQHVV�DGGUHVV�DQG�7REDFFR�/LFHQVH�1XPEHU�RI�WKH�WD[
UHSRUWHU�
����$OO�SXUFKDVHV�RU�GHOLYHULHV��VWDWHG�VHSDUDWHO\�DFFRUGLQJ�WR�WKH�GDWHV�RI
GHOLYHU\�LQ�WKH�6WDWH��RI�DOO�WREDFFR�SURGXFWV�UHFHLYHG��SRVVHVVHG��XVHG�RU�LQ
DQ\�PDQQHU�GHDOW�ZLWK�LQ�WKH�SUHYLRXV�FDOHQGDU�PRQWK�
����,QYRLFH�QXPEHUV�RI�DOO�SXUFKDVHV�RU�GHOLYHULHV�RI�VXFK�SURGXFWV�IRU�WKH
SUHYLRXV�FDOHQGDU�PRQWK�
����1DPH�DQG�EXVLQHVV�DGGUHVV�RI�HDFK�FRQVLJQHH�DQG�FRQVLJQRU��DQG
����&RS\�RI�HDFK�LQYRLFH�RI�DOO�SXUFKDVHV�RU�GHOLYHULHV�RI�VXFK�SURGXFWV�IRU
WKH�SUHYLRXV�PRQWK�DWWDFKHG�WR�WKH�PRQWKO\�UHSRUW�IRUP��&RSLHV�RI�LQYRLFHV
VXEPLWWHG�VKDOO�EH�VXEMHFW�WR�GHVWUXFWLRQ�XSRQ�FRPSOHWLRQ�RI�DQ�RIILFH�DXGLW
RI�WKH�PRQWKO\�UHSRUW�DQG�VKDOO�QRW�GLVFKDUJH�WKH�UHSRUWHU�IURP�WKH�VWDWXWRU\
GXW\�WR�PDLQWDLQ�UHFRUGV�DQG�ILOHV�RI�DOO�VXFK�WUDQVDFWLRQV��>6HH�����2�6�
���������2�6�������HW�VHT�@

�E��0RQWKO\�UHSRUWV�PXVW�EH�ILOHG�HOHFWURQLFDOO\�LQ�WKH�IRUPDW�SUHVFULEHG�E\�WKH
&RPPLVVLRQ�DQG�WKH�WD[�UHPLWWHG�WR�WKH�7D[�&RPPLVVLRQ�E\�HOHFWURQLF�IXQGV
WUDQVIHU�
�F��&RSLHV�RI�HDFK�LQYRLFH�IRU�VDOHV�RI�WREDFFR�SURGXFWV�PDGH�GXULQJ�WKH�SUHYLRXV
FDOHQGDU�PRQWK�VKDOO�EH�DWWDFKHG�WR�WKH�PRQWKO\�UHSRUW�IRUP��,I�WKH�QXPEHU�RI
LQYRLFHV�LV�YROXPLQRXV��UHSRUWHU�PD\�UHTXHVW�DQG�REWDLQ�DXWKRUL]DWLRQ�WR�VXEPLW�D
VFKHGXOH�RI�VDOHV�LQ�OLHX�RI�FRSLHV�RI�LQYRLFHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

������������,QFRPSOHWH�PRQWKO\�WREDFFR�WD[�UHSRUWV�RI�OLFHQVHG�PDQXIDFWXUHUV
RU�ZKROHVDOHUV��IRUIHLWXUH�RI�GLVFRXQW



$Q\�0RQWKO\�7REDFFR�3URGXFWV�7D[�5HSRUW�IRUP�ILOHG�ZLWK�WKH�%XVLQHVV
7D[�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�LQFOXGH��DQG�KDYH
DWWDFKHG�WKHUHWR��WKH�PLQLPXP�LQIRUPDWLRQ�VSHFLILHG�LQ����2�6�������DQG����������
���$Q\�VXFK�PRQWKO\�UHSRUW�IRUP�WKDW�GRHV�QRW�LQFOXGH�WKHVH�PLQLPXP
UHTXLUHPHQWV�VKDOO�QRW�FRQVWLWXWH�WKH�PDQGDWRU\�UHSRUW��$QG��LQ�WKH�HYHQW�D�SURSHU�
FRPSOHWH�PRQWKO\�UHSRUW�LV�QRW�ILOHG�RQ�RU�EHIRUH�WKH�GXH�GDWHV�LQ�DFFRUGDQFH�ZLWK
������������WKH�GLVFRXQW�RI�WZR�SHUFHQW������RI�WKH�WD[�GXH�IRU�PDLQWDLQLQJ�DQG
FROOHFWLQJ�VXFK�WD[��VKDOO�QRW�EH�DOORZHG��DQG�WKH�UHSRUW�VKDOO�EH�GHOLQTXHQW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������'XH�GDWHV�IRU�WLPHO\�ILOLQJ�RI�PRQWKO\�WREDFFR�SURGXFWV�WD[�UHSRUWV
DQG�SD\LQJ�WD[
�D��2Q�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI�WKH�FDOHQGDU�PRQWK�LPPHGLDWHO\
IROORZLQJ�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH�WREDFFR�SURGXFWV�VXEMHFW�WR�WD[DWLRQ
ZHUH�ILUVW�UHFHLYHG��GHOLYHUHG��SRVVHVVHG��XVHG�RU�LQ�DQ\�PDQQHU�GHDOW�ZLWK�LQ�WKLV
6WDWH��WKH�0RQWKO\�7REDFFR�3URGXFWV�7D[�5HSRUWV�DQG�SD\PHQW�RI�WKH�WD[�GXH�VKDOO
EH�VXEPLWWHG�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��,I�VXFK�GXH�GDWH�LV�D�6DWXUGD\�
6XQGD\��KROLGD\�UHFRJQL]HG�E\�WKH�H[HFXWLYH�GHSDUWPHQW�RI�WKLV�6WDWH��RU�D�GDWH
ZKHQ�WKH�)HGHUDO�5HVHUYH�%DQNV�DUH�FORVHG�WKHQ�WKH�GXH�GDWH�VKDOO�EH�WKH�QH[W
RIILFLDO�ZRUNLQJ�GD\�IRU�WKH�2NODKRPD�7D[�&RPPLVVLRQ�LPPHGLDWHO\�IROORZLQJ�WKH
6DWXUGD\��6XQGD\��KROLGD\�RU�)HGHUDO�5HVHUYH�%DQN�FORVXUH�GDWH�
�E��$Q\�UHSRUW�RU�SD\PHQW�PDLOHG�DQG�SRVWPDUNHG�E\�WKH�8QLWHG�6WDWHV�3RVWDO
6HUYLFH�RQ�RU�SULRU�WR�WKH�GXH�GDWH�VKDOO�EH�FRQVLGHUHG�WR�KDYH�EHHQ�ILOHG�RU�SDLG�RQ
WKH�GXH�GDWH�
�F��$OO�H[FLVH�WD[�RU�PRQWKO\�UHSRUWV�GXH�DQG�QRW�SDLG�RU�VXEPLWWHG�WR�WKH
&RPPLVVLRQ�RQ�RU�EHIRUH�WKH�GXH�GDWH�VKDOO�EH�GHOLQTXHQW�
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������'LVFRXQW�IRU�WLPHO\�ILOLQJ�RI�PRQWKO\�WREDFFR�SURGXFWV�WD[�UHSRUWV
DQG�SD\LQJ�WD[HV
�D��(YHU\�OLFHQVHG�PDQXIDFWXUHU�DQG�HYHU\�ZKROHVDOHUUHTXLUHG�WR�UHSRUW�DQG�SD\�WKH
WREDFFR�SURGXFWV�H[FLVH�WD[�VKDOO�EH�DOORZHG�D�GLVFRXQW�RI�WZR�SHUFHQW������RI�WKH
WD[�GXH�XQGHU�HDFK�PRQWKO\�UHSRUW�DQG�VKDOO��DW�WKH�WLPH�RI�ILOLQJ�HDFK�PRQWKO\
UHSRUW��SD\�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��QLQHW\�HLJKW�SHUFHQW�������RI�WKH�WD[
GXH�
�E��7KH�WZR�SHUFHQW������GLVFRXQW�VKDOO�QRW�EH�DOORZHG�WR�DQ\�WD[SD\HU�ZKR�IDLOV�WR
WLPHO\�ILOH�WKH�UHTXLUHG�PRQWKO\�UHSRUW�RU�ZKR�IDLOV�WR�WLPHO\�SD\�WKH�WD[�GXH�LQ
DFFRUGDQFH�ZLWK������������
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������3HQDOW\�DQG�LQWHUHVW�IRU�IDLOXUH�WR�WLPHO\�SD\�WD[
�D��,I�DQ\�DPRXQW�RI�WKH�WREDFFR�SURGXFWV�H[FLVH�WD[�LV�QRW�SDLG��EHIRUH�WKH�WD[
EHFRPHV�GHOLQTXHQW��DV�VHW�RXW�LQ�������������LQWHUHVW��DW�WKH�UDWH�RI�RQH�DQG�RQH�
IRXUWK�SHUFHQW���ó��SHU�PRQWK�IURP�WKH�GDWH�GXH�XQWLO�SD\PHQW�RI�WKH�WD[��VKDOO�EH
FDOFXODWHG�DQG�FROOHFWHG�DV�SDUW�RI�WKH�GHOLQTXHQW�WD[��>6HH�����2�6�������D�@
�E��,I�DQ\�DPRXQW�RI�WKH�WREDFFR�SURGXFWV�H[FLVH�WD[�LV�QRW�SDLG�ZLWKLQ�WKLUW\�����
FDOHQGDU�GD\V�DIWHU�WKH�WD[�EHFRPHV�GHOLQTXHQW��DV�VHW�RXW�LQ�������������D�SHQDOW\�
DW�WKH�UDWH�RI�WHQ�SHUFHQW�������RI�WKH�WRWDO�DPRXQW�RI�VXFK�GHOLQTXHQW�WD[��VKDOO�EH
FDOFXODWHG�DQG�FROOHFWHG�DV�SDUW�RI�WKH�GHOLQTXHQW�WD[��>6HH�����2�6�������F�@



������������5HSRUWV�RQ�WREDFFR�SURGXFWV�E\�SHUVRQV��UHWDLOHUV��FRQVXPHUV�
FDUULHUV�RU�EDLOHHV�RWKHU�WKDQ�WKRVH�UHTXLUHG�WR�UHSRUW�DQG�SD\�WD[
�D��(YHU\�SHUVRQ�RU�HQWLW\��OLVWHG�EHORZ��ZKR�SRVVHVVHV��FRQWUROV��WUDQVSRUWV��XVHV�RU
LQ�DQ\�PDQQHU�GHDOV�ZLWK�WREDFFR�SURGXFWV�ZLWKLQ�WKLV�6WDWH�VXEMHFW�WR�WKH�WREDFFR
SURGXFWV�H[FLVH�WD[��XSRQ�ZKLFK�WKH�WD[�KDV�QRW�EHHQ�SDLG��HYHQ�WKRXJK�QRW�WKH
SDUW\�UHTXLUHG�WR�SD\�WKH�WD[��VKDOO�ILOH�D�PRQWKO\�UHSRUW�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�RQ�SUHVFULEHG�IRUPV�DV�IROORZV�

����(YHU\�UHWDLOHU�RU�FRQVXPHU�SXUFKDVLQJ�WREDFFR�SURGXFWV�VXEMHFW�WR�WD[�LQ
GURS�VKLSPHQWV�VKDOO�UHSRUW�WKRVH�SXUFKDVHV�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�RQ�WKH�0RQWKO\�7REDFFR�3URGXFWV�7D[�5HSRUWV�LQ�DFFRUGDQFH
ZLWK������������WKURXJK�������������DV�UHTXLUHG�RI�OLFHQVHG�PDQXIDFWXUHUV�
ZKROHVDOHUV��UHWDLOHUV�RU�FRQVXPHUV�
����(YHU\�FDUULHU�WUDQVSRUWLQJ�WREDFFR�SURGXFWV��VXEMHFW�WR�WD[��WR�D�SRLQW
ZLWKLQ�WKLV�6WDWH�VKDOO�PRQWKO\�UHSRUW�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�WKH
IROORZLQJ�LQIRUPDWLRQ�

�$��1DPH�DQG�EXVLQHVV�DGGUHVV�RI�WKH�FDUULHU�
�%��7KH�GDWH�RI�GHOLYHU\�RI�HDFK�VKLSPHQW�RI�VDLG�WREDFFR�SURGXFWV
WUDQVSRUWHG�DQG�GHOLYHUHG�LQWR�WKLV�6WDWH�LQ�WKH�SUHYLRXV�FDOHQGDU
PRQWK�
�&��7KH�SRLQW�RI�RULJLQ�DQG�WKH�SRLQW�RI�GHOLYHU\�RI�HDFK�VKLSPHQW
RI�VDLG�WREDFFR�SURGXFWV�WUDQVSRUWHG�DQG�GHOLYHUHG�LQWR�WKLV�6WDWH�LQ
WKH�SUHYLRXV�FDOHQGDU�PRQWK�
�'��7KH�QDPH�RI�WKH�SHUVRQ�RU�HQWLW\�WR�ZKRP�VDLG�WREDFFR
SURGXFWV�ZHUH�GHOLYHUHG�LQ�WKLV�6WDWH�LQ�WKH�SUHYLRXV�FDOHQGDU
PRQWK��DQG
�(��&RSLHV�RI�DOO�LQYRLFHV��ELOOV�RI�ODGLQJ�RU�LQVWUXPHQWV�RI
FRQVLJQPHQW�RI�VDLG�WREDFFR�SURGXFWV�WUDQVSRUWHG�DQG�GHOLYHUHG�LQWR
WKLV�6WDWH�LQ�WKH�SUHYLRXV�FDOHQGDU�PRQWK��DWWDFKHG�WR�VDLG�UHSRUW�

����(YHU\�EDLOHH�KDYLQJ�SRVVHVVLRQ��FXVWRG\��FRQWURO��XVH�RU�LQ�DQ\�PDQQHU
GHDOLQJ�ZLWK�WREDFFR�SURGXFWV�ZLWKLQ�WKLV�6WDWH�VXEMHFW�WR�WKH�WD[��VKDOO
UHSRUW�PRQWKO\�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DV�LV�UHTXLUHG�RI�FDUULHUV�

�E��$OO�UHTXLUHG�PRQWKO\�UHSRUWV�VKDOO�EH�GXH�RQ�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\
RI�WKH�FDOHQGDU�PRQWK�LPPHGLDWHO\�IROORZLQJ�WKH�FDOHQGDU�PRQWK�LQ�ZKLFK�WKH
WREDFFR�SURGXFWV�VXEMHFW�WR�WKH�WD[�DUH�SRVVHVVHG��FRQWUROOHG��WUDQVSRUWHG��XVHG�RU�LQ
DQ\�PDQQHU�GHDOW�ZLWK�LQ�WKLV�6WDWH��LQ�DFFRUGDQFH�ZLWK������������
�F��&RSLHV�RI�LQYRLFHV��ELOOV�RI�ODGLQJ�RU�RWKHU�LQVWUXPHQWV�RI�FRQVLJQPHQW
VXEPLWWHG�VKDOO�EH�VXEMHFW�WR�GHVWUXFWLRQ�XSRQ�FRPSOHWLRQ�RI�DQ�RIILFH�DXGLW�RI�WKH
PRQWKO\�UHSRUW�DQG�VKDOO�QRW�GLVFKDUJH�WKH�UHSRUWHU�IURP�WKH�VWDWXWRU\�GXW\�WR
PDLQWDLQ�UHFRUGV�DQG�ILOHV�RI�DOO�VXFK�WUDQVDFWLRQV�DQG�WR�SHUPLW�LQVSHFWLRQ�DQG
H[DPLQDWLRQ�WKHUHRI�E\�WKH�&RPPLVVLRQ��>6HH�����2�6������������2�6���������HW
VHT�@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

������������5HSRUWV�DQG�SD\PHQW�RI�WD[HV�RQ�GURS�VKLSPHQWV�RI�WREDFFR
SURGXFWV

,W�VKDOO�EH�WKH�GXW\�RI�HYHU\�OLFHQVHG�ZKROHVDOHU�WR�UHSRUW�DQG�SD\�WKH
WREDFFR�SURGXFWV�H[FLVH�WD[��OHYLHG�XSRQ�DOO�GURS�VKLSPHQWV�RI�WREDFFR�SURGXFWV
VXEMHFW�WR�VXFK�WD[��SXUFKDVHG�E\�DQ\�ZKROHVDOHU��UHWDLOHU�RU�FRQVXPHU�UHFHLYLQJ
DQG�SD\LQJ�IRU�VXFK�GURS�VKLSPHQW�WKURXJK�WKH�OLFHQVHG�ZKROHVDOHU��7KH�WD[�RQ
VXFK�GURS�VKLSPHQWV�VKDOO�EH�UHSRUWHG�DQG�SDLG�LQ�WKH�VDPH�PDQQHU�DV�LI�WKH�GURS



VKLSPHQW�KDG�ILUVW�EHHQ�UHFHLYHG�RU�GHOLYHUHG�WR�WKH�OLFHQVHG�ZKROHVDOHU�WKURXJK
ZKRP�WKH�GURS�VKLSPHQW�ZDV�SXUFKDVHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URKLELWLRQ�DJDLQVW�WKH�SRVVHVVLRQ��VDOH��XVH��GLVWULEXWLRQ�
H[FKDQJH��EDUWHU��JLYLQJ�DZD\�RU�LQ�DQ\�PDQQHU�GHDOLQJ�ZLWK�WREDFFR�SURGXFWV
XSRQ�ZKLFK�WKH�WREDFFR�SURGXFWV�WD[�KDV�QRW�EHHQ�SDLG�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

�������������6HL]XUH�RI�WREDFFR�SURGXFWV
�D��$Q\�DXWKRUL]HG�DJHQW�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�RU�DQ\�VKHULII��GHSXW\
VKHULII�RU�SROLFH�ODZ�HQIRUFHPHQW�RIILFHU�PD\�VHL]H�DOO�WREDFFR�SURGXFWV�VXEMHFW�WR
WKH�7REDFFR�3URGXFWV�([FLVH�7D[��IRXQG�LQ�WKH�SRVVHVVLRQ��FXVWRG\�RU�FRQWURO�RI
DQ\�SHUVRQ�UHTXLUHG�WR�ILOH�PRQWKO\�UHSRUWV�RU�WR�SD\�VDLG�WD[HV��LI�

����7KH�SHUVRQ�KDV�IDLOHG�WR�WLPHO\�ILOH�D�UHTXLUHG�PRQWKO\�UHSRUW��RU
����7KH�SHUVRQ�KDV�IDLOHG�WR�WLPHO\�SD\�VDLG�WD[HV�ZKHQ�GXH��RU
����7KH�&RPPLVVLRQ�KDV�GHWHUPLQHG�WKDW�WKH�SHUVRQ�LV�DWWHPSWLQJ�WR�HYDGH
RU�DYRLG�SD\PHQW�RI�WKH�WREDFFR�H[FLVH�WD[��RU
����7KH�&RPPLVVLRQ�KDV�GHWHUPLQHG�WKH�SHUVRQ�KDV�YLRODWHG�DQ\�RI�WKH
SURYLVLRQV�RI�WKH�7REDFFR�3URGXFWV�7D[�$FW�RU�WKH�5XOHV�RI�WKH�2NODKRPD
7D[�&RPPLVVLRQ�

�E��,QWHQW�WR�HYDGH�RU�DYRLG�SD\PHQW�RI�7REDFFR�3URGXFWV�WD[HV�PD\�EH�SUHVXPHG
XSRQ�

����)DLOXUH�WR�WLPHO\�ILOH�UHSRUWV�RU�WR�WLPHO\�SD\�WD[HV��RU
����5HFHLSW�RI�SRVVHVVLRQ��FRQWURO�RU�FXVWRG\��ZLWKLQ�WKLV�6WDWH��RI�DQ\
WREDFFR�SURGXFWV��XSRQ�ZKLFK�WKH�WREDFFR�SURGXFWV�WD[�KDV�QRW�EHHQ�SDLG�
IURP�DQ\�SHUVRQ�QRW�KROGLQJ�D�YDOLG�2NODKRPD�7REDFFR�/LFHQVH��7KH
EXUGHQ�RI�SURRI�VKDOO�EH�RQ�WKH�SHUVRQ��WD[SD\HU�RU�UHSRUWHU�WR�SURYH
RWKHUZLVH��>6HH�����2�6������@

�������������2NODKRPD�WREDFFR�SURGXFWV�WD[�UDWHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HTXLUHPHQWV�SODFHG�RQ�ZKROHVDOHUV�DQG�UHWDLOHUV�WR�PDLQWDLQ
FRSLHV�RI�LQYRLFHV�ZLWK�FHUWDLQ�LQIRUPDWLRQ�WKDW�PXVW�EH�VKRZQ�RQ�HDFK�LQYRLFH
�D��:KROHVDOHUV�RI�WREDFFR�SURGXFWV��DV�GHILQHG�LQ����2�6���������VKDOO�NHHS�FRSLHV
RI�LQYRLFHV�RU�HTXLYDOHQW�GRFXPHQWDWLRQ�IRU�HDFK�RI�LWV�IDFLOLWLHV�IRU�HYHU\
WUDQVDFWLRQ�LQ�ZKLFK�WKH�ZKROHVDOHU�LV�WKH�VHOOHU��SXUFKDVHU��FRQVLJQRU��FRQVLJQHH��RU
UHFLSLHQW�RI�WREDFFR�SURGXFWV��7KH�LQYRLFHV�RU�GRFXPHQWDWLRQ�PXVW�FRQWDLQ�WKH
ZKROHVDOHU
V�WREDFFR�OLFHQVH�QXPEHU�DQG�WKH�TXDQWLW\�E\�EUDQG�VW\OH�RI�WKH�WREDFFR
SURGXFWV�LQYROYHG�LQ�WKH�WUDQVDFWLRQ��>���2�6��6HFWLRQ�������$�@
�E��5HWDLOHUV�RI�WREDFFR�SURGXFWV��DV�GHILQHG�LQ����2�6���������VKDOO�NHHS�FRSLHV�RI
LQYRLFHV�RU�HTXLYDOHQW�GRFXPHQWDWLRQ�IRU�HYHU\�WUDQVDFWLRQ�LQ�ZKLFK�WKH�UHWDLOHU
UHFHLYHV�RU�SXUFKDVHV�WREDFFR�SURGXFWV�DW�HDFK�RI�LWV�IDFLOLWLHV��7KH�LQYRLFHV�RU
GRFXPHQWDWLRQ�PXVW�VKRZ�WKH�QDPH�DQG�DGGUHVV�RI�WKH�ZKROHVDOHU�IURP�ZKRP��RU
WKH�DGGUHVV�RI�DQRWKHU�IDFLOLW\�RI�WKH�VDPH�UHWDLOHU�IURP�ZKLFK��WKH�WREDFFR�SURGXFWV
ZHUH�UHFHLYHG��WKH�TXDQWLW\�RI�HDFK�EUDQG�VW\OH�UHFHLYHG�LQ�VXFK�WUDQVDFWLRQ��DQG�WKH
UHWDLO�WREDFFR�OLFHQVH�QXPEHU��>���2�6����������%�@



�F��7KH�LQYRLFHV�RU�HTXLYDOHQW�GRFXPHQWDWLRQ�PXVW�EH�NHSW�RQ�WKH�SUHPLVHV
GHVFULEHG�LQ�WKH�OLFHQVH�LQ�VXFK�D�PDQQHU�DV�WR�HQVXUH�SHUPDQHQF\�DQG�DFFHVVLELOLW\
IRU�LQVSHFWLRQ�DW�UHDVRQDEOH�KRXUV�E\�DXWKRUL]HG�SHUVRQQHO�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ��:LWK�WKH�SHUPLVVLRQ�RI�WKH�7D[�&RPPLVVLRQ��PDQXIDFWXUHUV�
ZKROHVDOHUV��DQG�UHWDLOHUV�ZLWK�PXOWLSOH�SODFHV�RI�EXVLQHVV�PD\�UHWDLQ�FHQWUDOL]HG
UHFRUGV��EXW�PXVW�WUDQVPLW�GXSOLFDWHV�RI�WKH�LQYRLFHV�RU�WKH�HTXLYDOHQW
GRFXPHQWDWLRQ�WR�HDFK�SODFH�RI�EXVLQHVV�ZLWKLQ�WZHQW\�IRXU������KRXUV�XSRQ�WKH
UHTXHVW�RI�WKH�7D[�&RPPLVVLRQ��:ULWWHQ�UHTXHVWV�IRU�SHUPLVVLRQ�WR�NHHS�FHQWUDOL]HG
UHFRUGV�VKRXOG�EH�VXEPLWWHG�WR�WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�RI�WKH�2NODKRPD
7D[�&RPPLVVLRQ�E\�PDLO�DW�����5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2.�������RU
E\�)$;�DW����������������
�G��7KH�LQYRLFHV�RU�HTXLYDOHQW�GRFXPHQWDWLRQ�PXVW�EH�UHWDLQHG�IRU�D�SHULRG�RI�WKUHH
����\HDUV�IURP�WKH�GDWH�RI�WKH�WUDQVDFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������:KROHVDOH��UHWDLO��DQG�GLVWULEXWLQJ�DJHQW�OLFHQVHV�UHTXLUHG
�D��(IIHFWLYH�-DQXDU\����������HYHU\�GHDOHU�RU�ZKROHVDOHU�RI�WREDFFR�SURGXFWV�PXVW
DQQXDOO\�REWDLQ�D�OLFHQVH�IURP�WKH�7D[�&RPPLVVLRQ�
�E��7KH�OLFHQVH�IHH�VKDOO�QRW�EH�SDLG�LI�WKH�DSSOLFDQW�KDV�SDLG�WKH�IHH�IRU�D�FLJDUHWWH
ZKROHVDOHU�OLFHQVH�WR�WKH�7D[�&RPPLVVLRQ�
�F��$�UHWDLOHU�RI�WREDFFR�SURGXFWV�PXVW�REWDLQ�D�UHWDLO�WREDFFR�OLFHQVH�SULRU�WR
SXUFKDVLQJ�RU�VHOOLQJ�WREDFFR�SURGXFWV�DIWHU�-DQXDU\���������
�G��(IIHFWLYH�-DQXDU\����������UHWDLOHUV�RI�WREDFFR�SURGXFWV�VKDOO�SXUFKDVH�WREDFFR
SURGXFWV�RQO\�IURP�D�VXSSOLHU�ZKR�KROGV�D�FXUUHQW�WREDFFR�ZKROHVDOHU�OLFHQVH�
�H��(IIHFWLYH�-DQXDU\����������ZKROHVDOHUV�RI�WREDFFR�SURGXFWV�DUH�SURKLELWHG�IURP
SXUFKDVLQJ�WREDFFR�SURGXFWV�IURP�D�SHUVRQ�UHTXLUHG�WR�REWDLQ�DQ�2NODKRPD�OLFHQVH�
$�ZKROHVDOHU�VKDOO�VHOO�RQO\�WR�D�UHWDLOHU�KROGLQJ�DQ�2NODKRPD�WREDFFR�UHWDLOHU
OLFHQVH�
�I��$�OLFHQVHG�UHWDLOHU�LV�SURKLELWHG�IURP�VHOOLQJ�WREDFFR�SURGXFWV�WR�DQRWKHU
OLFHQVHG�WREDFFR�SURGXFWV�UHWDLOHU�XQOHVV�WKH�SXUSRVH�RI�WKH�VDOH�LV�WR�PRYH
LQYHQWRU\�EHWZHHQ�VWRUHV�ZKLFK�DUH�RZQHG�E\�WKH�VDPH�OHJDO�HQWLW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII��������@

68%&+$37(5����&,*$5(77(�$1'�72%$&&2�352'8&76�6$/(6�%<
)('(5$//<�5(&2*1,=('�,1',$1�75,%(6�$1'�1$7,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WKH�OHYLHV
HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�WREDFFR�DQG�WREDFFR�SURGXFWV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�,QGLDQ�FRXQWU\��PHDQV�

�$��/DQG�KHOG�LQ�WUXVW�E\�WKH�8QLWHG�6WDWHV�RI�$PHULFD�IRU�WKH
EHQHILW�RI�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�RU�QDWLRQ�



�%��$OO�ODQG�ZLWKLQ�WKH�OLPLWV�RI�DQ\�,QGLDQ�UHVHUYDWLRQ�XQGHU�WKH
MXULVGLFWLRQ�RI�WKH�8QLWHG�6WDWHV�*RYHUQPHQW��QRWZLWKVWDQGLQJ�WKH
LVVXDQFH�RI�DQ\�SDWHQW��LQFOXGLQJ�ULJKWV�RI�ZD\�UXQQLQJ�WKURXJK�WKH
UHVHUYDWLRQ�
�&��$OO�GHSHQGHQW�,QGLDQ�FRPPXQLWLHV�ZLWKLQ�WKH�ERUGHUV�RI�WKH
8QLWHG�6WDWHV�ZKHWKHU�ZLWKLQ�WKH�RULJLQDO�RU�VXEVHTXHQWO\�DFTXLUHG
WHUULWRU\�WKHUHRI��DQG�ZKHWKHU�ZLWKLQ�RU�ZLWKRXW�WKH�OLPLWV�RI�D�VWDWH�
DQG�
�'��$OO�,QGLDQ�DOORWPHQWV��WKH�,QGLDQ�WLWOHV�WR�ZKLFK�KDYH�QRW�EHHQ
H[WLQJXLVKHG��LQFOXGLQJ�LQGLYLGXDO�DOORWPHQWV�KHOG�LQ�WUXVW�E\�WKH
8QLWHG�6WDWHV�RU�DOORWPHQWV�RZQHG�LQ�IHH�E\�LQGLYLGXDO�,QGLDQV
VXEMHFW�WR�IHGHUDO�ODZ�UHVWULFWLRQV�UHJDUGLQJ�GLVSRVLWLRQ�RI�VDLG
DOORWPHQWV�DQG�LQFOXGLQJ�ULJKWV�RI�ZD\�UXQQLQJ�WKURXJK�WKH�VDPH�
>���2�6����������@

>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII�����������HPHUJHQF\���5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW���
2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������$IIL[LQJ�RI�FLJDUHWWH�VWDPS��XVDJH�OLPLWHG
�D��&LJDUHWWH�VWDPSV�PXVW�EH�DIIL[HG�WR�WKH�ERWWRP�RI�WKH�SDFNDJH�FRQWDLQLQJ�WKH
FLJDUHWWHV�
�E��&LJDUHWWH�VWDPSV�FDQQRW�EH�XVHG�PRUH�WKDQ�RQFH�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������6WDPSV�UHTXLUHG
$OO�FLJDUHWWHV�VROG�RU�KHOG�IRU�VDOH�LQ�WKH�6WDWH�RI�2NODKRPD�VKDOO�EHDU�RQH

RI�WKH�IROORZLQJ�VWDPSV�
����$�VWDPS�LQGLFDWLQJ�WKDW�WKH�UHWDLOHU�VHOOLQJ�RU�KROGLQJ�IRU�VDOH�VXFK
FLJDUHWWHV�LV�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�RU�QDWLRQ��RU�OLFHQVHH
WKHUHRI��ZKLFK�KDV�HQWHUHG�LQWR�D�&RPSDFW�ZLWK�WKH�6WDWH�RI�2NODKRPD�DQG
LV�SD\LQJ�WKH�SD\PHQWV�VSHFLILHG�WKHUHXQGHU��RU
����$�VWDPS�LQGLFDWLQJ�WKDW�WKH�UHWDLOHU�VHOOLQJ�RU�KROGLQJ�IRU�VDOH�VXFK
FLJDUHWWHV�LV�D�IHGHUDOO\�UHFRJQL]HG�,QGLDQ�WULEH�RU�QDWLRQ��RU�OLFHQVHH
WKHUHRI��ZKLFK�KDV�QRW�HQWHUHG�LQWR�D�&RPSDFW�ZLWK�WKH�6WDWH�RI�2NODKRPD
DQG�WKH�FLJDUHWWHV�EHDULQJ�VXFK�VWDPSV�DUH�EHLQJ�KHOG�IRU�VDOH�WR�PHPEHUV
RI�WKDW�,QGLDQ�WULEH�RU�QDWLRQ��RU
����$�VWDPS�LQGLFDWLQJ�WKDW�WKH�UHWDLOHU�VHOOLQJ�RU�KROGLQJ�IRU�VDOH�VXFK
FLJDUHWWHV�GRHV�QRW�PHHW�WKH�UHTXLUHPHQWV�RI�RQH�RI�WKH�DERYH�UHIHUHQFHG
FDWHJRULHV�DQG�LV�SD\LQJ�WKH�WD[�OHYLHG�SXUVXDQW�WR����2�6�������HW�VHT�

>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�������@

������������'RFXPHQWDWLRQ�WKDW�SXUFKDVHU�LV�WULEDOO\�RZQHG�RU�OLFHQVHG�UHWDLO
VWRUH�PXVW�EH�REWDLQHG�DQG�UHWDLQHG�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ������HII�������@

������������/LVW�RI�FRPSDFWLQJ�WULEHV�DQG�UHWDLO�RXWOHWV�WR�EH�SURYLGHG
7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�SURYLGH�WR�FLJDUHWWH�ZKROHVDOHUV�

GLVWULEXWRUV��MREEHUV�DQG�ZDUHKRXVHPHQ�D�OLVWLQJ�RI�WKRVH�WULEHV�ZKR�KDYH�HQWHUHG
LQWR�D�FRPSDFW�ZLWK�WKH�6WDWH�RI�2NODKRPD��7KLV�OLVW�VKDOO�LQFOXGH�D�OLVWLQJ�RI�HDFK
UHWDLO�RXWOHW�ZKLFK�LV�RZQHG�RU�OLFHQVHG�E\�WKH�FRPSDFWLQJ�WULEHV�



>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������'RFXPHQWDWLRQ�UHTXLUHG�IRU�UHIXQG�RQ�VDOHV�RI�FLJDUHWWHV�RU
WREDFFR�SURGXFWV�VROG�E\�WULEDOO\�RZQHG�RU�OLFHQVHG�VWRUHV�WR�WULEDO�PHPEHUV
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

������������&LJDUHWWH�VWDPS�WD[�UDWH�IRU�VDOHV�E\�IHGHUDOO\�UHFRJQL]HG�,QGLDQ
WULEHV�DQG�QDWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII��������@

������������7REDFFR�SURGXFWV�WD[�UDWHV�IRU�VDOHV�E\�IHGHUDOO\�UHFRJQL]HG�,QGLDQ
WULEHV�DQG�QDWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII��������@

�������������&DOFXODWLRQ�RI�SUREDEOH�GHPDQG�IRU�QRQFRPSDFWLQJ�IHGHUDOO\
UHFRJQL]HG�,QGLDQ�WULEHV�RU�QDWLRQV
�D��3XUSRVH�RI�UXOH��7KH�SXUSRVH�RI�WKLV�UXOH�LV�WR�SURYLGH�WKH�SURFHGXUH�QHFHVVDU\
IRU�WKH�LPSOHPHQWDWLRQ�RI�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�IRU�1DWLYH�$PHULFDQ�WD[
IUHH�VWDPSV�IRU�HDFK�QRQFRPSDFWLQJ�WULEH�RU�QDWLRQ�UHVLGHQW�LQ�2NODKRPD�IRU
FLJDUHWWHV�DQG�RWKHU�WREDFFR�SURGXFWV��SXUVXDQW�WR����2�6������������HIIHFWLYH
-DQXDU\���������
�E��&DOFXODWLRQ�RI�SUREDEOH�GHPDQG��3UREDEOH�GHPDQG�VKDOO�EH�FDOFXODWHG�LQ
FRQIRUPLW\�ZLWK�WKH�UHTXLUHPHQWV�RI����2�6����������
�F��6HUYLFH�RI�SUHOLPLQDU\�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�XSRQ�DIIHFWHG
QRQFRPSDFWLQJ�WULEHV�DQG�QDWLRQV��1RW�OHVV�WKDQ�VHYHQW\�ILYH������FDOHQGDU�GD\V
SULRU�WR�WKH�ILUVW�FDOHQGDU�GD\�RI�HDFK�FDOHQGDU�\HDU��WKH�SUHOLPLQDU\�FDOFXODWLRQ�RI
SUREDEOH�GHPDQG�IRU�FLJDUHWWH�DQG�RWKHU�WREDFFR�SURGXFWV�VKDOO�EH�VHUYHG�XSRQ�WKH
JRYHUQLQJ�DXWKRULWLHV�RU�RWKHU�GHVLJQDWHG�DJHQW�RI�HDFK�DQG�HYHU\�QRQFRPSDFWLQJ
WULEH�DQG�QDWLRQ��WRJHWKHU�ZLWK�D�FRS\�RI�WKLV�6HFWLRQ��6HUYLFH�VKDOO�EH�GHHPHG
FRPSOHWH�XSRQ�WKH�GDWH�RI�SODFLQJ�VDLG�SUHOLPLQDU\�FDOFXODWLRQ�LQ�WKH�ILUVW�FODVV
PDLO��SRVWDJH�SUHSDLG��DGGUHVVHG�WR�WKH�JRYHUQLQJ�DXWKRULWLHV�RU�RWKHU�GHVLJQDWHG
DJHQW�RI�HDFK�DQG�HYHU\�QRQFRPSDFWLQJ�WULEH�RU�QDWLRQ�
�G��6HUYLFH�RI�REMHFWLRQV�GLVSXWH�RI�SUHOLPLQDU\�FDOFXODWLRQ�RI�SUREDEOH
GHPDQG�E\�DIIHFWHG�QRQFRPSDFWLQJ�WULEHV�DQG�QDWLRQV��:LWKLQ�WKLUW\�����
FDOHQGDU�GD\V�IURP�WKH�GDWH�RI�VHUYLFH�RI�WKH�SUHOLPLQDU\�FDOFXODWLRQ�RI�SUREDEOH
GHPDQG��DIIHFWHG�QRQFRPSDFWLQJ�WULEHV�DQG�QDWLRQV�PD\�VHUYH�XSRQ�WKH�2IILFH�RI
WKH�*HQHUDO�&RXQVHO��2NODKRPD�7D[�&RPPLVVLRQ��DQ\�REMHFWLRQV�GLVSXWH�RI�WKH
SUHOLPLQDU\�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG��WRJHWKHU�ZLWK�DQ\�YHULILDEOH
LQIRUPDWLRQ�LQ�LWV�SRVVHVVLRQ�UHJDUGLQJ�VXFK�SUREDEOH�GHPDQG��LQFOXGLQJ��EXW�QRW
OLPLWHG�WR��D�YHULILDEOH�UHFRUG�RI�SUHYLRXV�VDOHV�WR�WULEDO�PHPEHUV�RU�RWKHU�VWDWLVWLFDO
HYLGHQFH��6HUYLFH�VKDOO�EH�GHHPHG�FRPSOHWH�XSRQ�SODFLQJ�RI�REMHFWLRQV�GLVSXWH�RI
WKH�SUHOLPLQDU\�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG��WRJHWKHU�ZLWK�VXSSRUWLQJ�YHULILDEOH
HYLGHQFH�LQ�WKH�ILUVW�FODVV�PDLO��SRVWDJH�SUHSDLG��DGGUHVVHG�WR�WKH�2IILFH�RI�WKH
*HQHUDO�&RXQVHO��2NODKRPD�7D[�&RPPLVVLRQ�



�H��)DLOXUH�WR�ILOH�REMHFWLRQ�GLVSXWH�RI�SUHOLPLQDU\�FDOFXODWLRQ�RI�SUREDEOH
GHPDQG��,I��ZLWKLQ�WKLUW\������FDOHQGDU�GD\V�IURP�WKH�GDWH�RI�VHUYLFH�RI�WKH
SUHOLPLQDU\�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�XSRQ�DQ�DIIHFWHG�WULEH�RU�QDWLRQ��WKDW
WULEH�RU�QDWLRQ�KDV�IDLOHG�WR�ILOH�LWV�REMHFWLRQ�GLVSXWH�WR�WKH�SUHOLPLQDU\�FDOFXODWLRQ
VHUYHG�XSRQ�LW��WKDW�SUHOLPLQDU\�FDOFXODWLRQ�VKDOO�EHFRPH�WKH�ILQDO�FDOFXODWLRQ��ILQDO
DQG�QRQDSSHDODEOH�
�I��)LQDO�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG��,I�DQ�DIIHFWHG�WULEH�RU�QDWLRQ�WLPHO\
ILOHV�LWV�REMHFWLRQ�GLVSXWH�WR�WKH�SUHOLPLQDU\�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�IRU�WKDW
DIIHFWHG�WULEH�RU�QDWLRQ�DQG�IXUQLVKHV�VXSSRUWLQJ�YHULILDEOH�LQIRUPDWLRQ�SXUVXDQW�WR
�G��RI�WKLV�6HFWLRQ��VDLG�REMHFWLRQ�GLVSXWH��WRJHWKHU�ZLWK�VXSSRUWLQJ�YHULILDEOH
HYLGHQFH�VKDOO�EH�FRQVLGHUHG��DQG�D�ILQDO�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�LVVXHG�DQG
VHUYHG�ZLWKLQ�ILIWHHQ������FDOHQGDU�GD\V�IURP�WKH�GDWH�RI�VHUYLFH�RI�VDLG
REMHFWLRQ�GLVSXWH��6HUYLFH�VKDOO�EH�GHHPHG�FRPSOHWH�XSRQ�WKH�GDWH�RI�SODFLQJ�VDLG
SUHOLPLQDU\�FDOFXODWLRQ�LQ�WKH�ILUVW�FODVV�PDLO��SRVWDJH�SUHSDLG��DGGUHVVHG�WR�WKH
JRYHUQLQJ�DXWKRULWLHV�RU�RWKHU�GHVLJQDWHG�DJHQW�RI�HDFK�DQG�HYHU\�QRQFRPSDFWLQJ
WULEH�RU�QDWLRQ�
�J��7LPHO\�ILOLQJ�RI�REMHFWLRQV�GLVSXWH�RI�ILQDO�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�
,I��ZLWKLQ�ILIWHHQ������FDOHQGDU�GD\V�IURP�WKH�GDWH�RI�VHUYLFH�RI�WKH�ILQDO�FDOFXODWLRQ
RI�SUREDEOH�GHPDQG�XSRQ�DQ�DIIHFWHG�WULEH�RU�QDWLRQ��WKDW�WULEH�RU�QDWLRQ�KDV�WLPHO\
ILOHG�LWV�REMHFWLRQ�GLVSXWH�WR�WKH�ILQDO�FDOFXODWLRQ�VHUYHG�XSRQ�LW��WKH�PDWWHU�RI�WKH
ILQDO�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�VKDOO�SURFHHG�DV�D�SURWHVWHG�PDWWHU��SXUVXDQW
WR�WKH�SURYLVLRQV�RI�WKH�2$&������������WKURXJK�2$&������������
�K��)LQDO�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�WR�EH�XVHG�ZKLOH�DQ\�WLPHO\�SURWHVW
DQG�DSSHDO�RI�WKH�ILQDO�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�LV�SHQGLQJ��,I�DQ
DIIHFWHG�WULEH�RU�QDWLRQ�ILOHV�D�WLPHO\�REMHFWLRQ�GLVSXWH�WR�WKH�ILQDO�FDOFXODWLRQ
VHUYHG�RQ�LW��FLJDUHWWHV�DQG�RWKHU�WREDFFR�SURGXFWV�PD\�EH�REWDLQHG��RQ�D�PRQWKO\
EDVLV��ZLWK�HQWLWOHPHQW�EDVHG�XSRQ�����WK�RI�WKH�ILQDO�FDOFXODWHG�SUREDEOH�GHPDQG
IRU�FLJDUHWWHV�DQG�RWKHU�WREDFFR�SURGXFWV��3URYLGHG��KRZHYHU��DW�WKH�RSWLRQ�RI�WKH
DIIHFWHG�WULEH�RU�QDWLRQ��LW�PD\�REWDLQ�FLJDUHWWHV�DQG�RWKHU�WREDFFR�SURGXFWV�HDFK
PRQWK��EDVHG�XSRQ�����WK�RI�WKH�ILQDO�FDOFXODWHG�SUREDEOH�GHPDQG��SOXV�QRW�PRUH
WKDQ�DQ�DGGLWLRQDO�WZHQW\�ILYH�SHUFHQW�������RI�����WK�RI�WKH�ILQDO�FDOFXODWHG
SUREDEOH�GHPDQG�IRU�FLJDUHWWHV�DQG�RWKHU�WREDFFR�SURGXFWV��,Q�WKH�HYHQW�DQ�DIIHFWHG
WULEH�RU�QDWLRQ�HOHFWV�WR�REWDLQ�VXFK�DQ�DGGLWLRQDO�DPRXQW�RI�XQWD[HG�FLJDUHWWHV�DQG
RWKHU�WREDFFR�SURGXFWV��HQWLWOHPHQW�WR�UHTXHVW�WKRVH�DGGLWLRQDO�DPRXQWV�VKDOO�FHDVH
ZKHQ�WKH�WRWDO�RI�FLJDUHWWHV�DQG�RWKHU�WREDFFR�SURGXFWV�REWDLQHG�LQ�D�FDOHQGDU�\HDU
HTXDOV�WKH�ILQDO�FDOFXODWLRQ�RI�SUREDEOH�GHPDQG�IRU�WKDW�FDOHQGDU�\HDU�
�L��)LQDO�GHWHUPLQDWLRQV�RI�WKH�ILQDO�FDOFXODWHG�SUREDEOH�GHPDQG�DSSHDODEOH
SXUVXDQW�WR����2�6���������)LQDO�RUGHUV�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ
SXUVXDQW�WR����2�6����������DQG�WKLV�6HFWLRQ�VKDOO�EH�DSSHDODEOH�WR�WKH�2NODKRPD
6XSUHPH�&RXUW��DV�D�PDWWHU�RI�ULJKW��SXUVXDQW�WR����2�6�������
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�GHWHUPLQDWLRQ��FRPSLODWLRQ��DQG�UHSRUWLQJ�RI�FHUWDLQ



LQIRUPDWLRQ�UHTXLUHG�E\�6HFWLRQV��������WKURXJK��������RI�WKH�3UHYHQWLRQ�RI�<RXWK
$FFHVV�WR�7REDFFR�$FW�����2�6�6XSS��������������HW�VHT���)XUWKHU��WKH�SURYLVLRQV
DUH�LQWHQGHG�WR�LPSOHPHQW��DGPLQLVWHU��DQG�LQWHUSUHW��7KH�0DVWHU�6HWWOHPHQW
$JUHHPHQW�&RPSOHPHQWDU\�$FW�����2�6�6XSS����������������WKURXJK��������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�&LJDUHWWH��

�$��PHDQV�DQ\�SURGXFW�WKDW�FRQWDLQV�QLFRWLQH��LV�LQWHQGHG�WR�EH
EXUQHG�RU�KHDWHG�XQGHU�RUGLQDU\�FRQGLWLRQV�RI�XVH��DQG�FRQVLVWV�RI
RU�FRQWDLQV�

�L��DQ\�UROO�RI�WREDFFR�ZUDSSHG�LQ�SDSHU�RU�LQ�DQ\�VXEVWDQFH
QRW�FRQWDLQLQJ�WREDFFR�
�LL��WREDFFR��LQ�DQ\�IRUP��WKDW�LV�IXQFWLRQDO�LQ�WKH�SURGXFW�
ZKLFK��EHFDXVH�RI�LWV�DSSHDUDQFH��WKH�W\SH�RI�WREDFFR�XVHG
LQ�WKH�ILOOHU��RU�LWV�SDFNDJLQJ�DQG�ODEHOLQJ��LV�OLNHO\�WR�EH
RIIHUHG�WR��RU�SXUFKDVHG�E\��FRQVXPHUV�DV�D�FLJDUHWWH��RU
�LLL��DQ\�UROO�RI�WREDFFR�ZUDSSHG�LQ�DQ\�VXEVWDQFH
FRQWDLQLQJ�WREDFFR�ZKLFK��EHFDXVH�RI�LWV�DSSHDUDQFH��WKH
W\SH�RI�WREDFFR�XVHG�LQ�WKH�ILOOHU��RU�LWV�SDFNDJLQJ�DQG
ODEHOLQJ��LV�OLNHO\�WR�EH�RIIHUHG�WR��RU�SXUFKDVHG�E\�
FRQVXPHUV�DV�D�FLJDUHWWH�GHVFULEHG�LQ�>�L��RI�WKLV
VXESDUDJUDSK@�

�%��LQFOXGHV��UROO�\RXU�RZQ���L�H���DQ\�WREDFFR�ZKLFK��EHFDXVH�RI�LWV
DSSHDUDQFH��W\SH��SDFNDJLQJ��RU�ODEHOLQJ�LV�VXLWDEOH�IRU�XVH�DQG
OLNHO\�WR�EH�RIIHUHG�WR��RU�SXUFKDVHG�E\��FRQVXPHUV�DV�WREDFFR�IRU
PDNLQJ�FLJDUHWWHV���)RU�SXUSRVHV�RI�WKLV�GHILQLWLRQ�RI��FLJDUHWWH��
QLQH�RQH�KXQGUHGWKV��������RI�DQ�RXQFH�RI��UROO�\RXU�RZQ��WREDFFR
VKDOO�FRQVWLWXWH�RQH�LQGLYLGXDO��FLJDUHWWH���>6HH�����2�6���
���������@

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�1RQ�SDUWLFLSDWLQJ�PDQXIDFWXUHU��PHDQV�DQ\�WREDFFR�SURGXFW

PDQXIDFWXUHU��DV�WKH�WHUP�LV�GHILQHG�E\����2�6���������������VHOOLQJ�SURGXFWV�WR
FRQVXPHUV�ZLWKLQ�2NODKRPD��ZKHWKHU�GLUHFWO\�RU�WKURXJK�D�GLVWULEXWRU��UHWDLOHU�RU
VLPLODU�LQWHUPHGLDU\�RU�LQWHUPHGLDULHV��ZKR�GRHV�QRW�HOHFW�WR�EHFRPH�D
SDUWLFLSDWLQJ�PDQXIDFWXUHU��SXUVXDQW�WR����2�6�����������$������DQG�WKXV�LQFXUV�WKH
GXW\�WR�SODFH�IXQGV�LQWR�D�TXDOLILHG�HVFURZ�IXQG��DV�UHTXLUHG�E\�WKH�SURYLVLRQV�RI���
2�6�����������$�����

�7REDFFR�WD[SD\HU��PHDQV�HYHU\�ZKROHVDOHU��GLVWULEXWRU��UHWDLOHU�
PDQXIDFWXUHU�RU�DQ\�RWKHU�SHUVRQ��ILUP��FRUSRUDWLRQ��FOXE��RU�DVVRFLDWLRQ��VHOOLQJ�
UHFHLYLQJ��GLVWULEXWLQJ��VWRULQJ��RU�XVLQJ�FLJDUHWWHV�RU�UROO�\RXU�RZQ�WREDFFR
SURGXFWV��RU�ERWK��LQ�WKH�6WDWH�RI�2NODKRPD��ZKHWKHU�TXDOLILHG�WR�GR�EXVLQHVV�LQ�WKLV
VWDWH�RU�QRW��DQG�ZLWKRXW�UHJDUG�WR�ZKHWKHU�WKH�SHUVRQ�LV�OLFHQVHG�RU�SHUPLWWHG��DV
UHTXLUHG�E\�DQ\�WD[�ODZ�

�8QLWV�VROG��PHDQV�WKH�QXPEHU�RI�LQGLYLGXDO�FLJDUHWWHV��LQFOXGLQJ�WKH
TXDQWLW\�RI�FDOFXODWHG�XQLW�HTXLYDOHQWV�RI�UROO�\RXU�RZQ�WREDFFR��PDQXIDFWXUHG�E\
D�QRQ�SDUWLFLSDWLQJ�PDQXIDFWXUHU�DQG�VROG�LQ�WKH�VWDWH�HDFK�PRQWK��HLWKHU�GLUHFWO\�
RU�WKURXJK�D�GLVWULEXWRU��UHWDLOHU��RU�VLPLODU�LQWHUPHGLDU\�RU�LQWHUPHGLDULHV�



>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������3URFHGXUHV�SHUWDLQLQJ�WR�WKH�7REDFFR�0DVWHU�6HWWOHPHQW
$JUHHPHQW�FRQFHUQLQJ�QRQ�SDUWLFLSDWLQJ�PDQXIDFWXUHUV

,Q�DGGLWLRQ�WR�DQ\�LQIRUPDWLRQ�FXUUHQWO\�UHSRUWHG��DQG�LQ�DGGLWLRQ�WR�DQ\
UHWXUQ�SUHVHQWO\�UHTXLUHG�WR�EH�ILOHG��HDFK�7REDFFR�7D[SD\HU�VKDOO�UHSRUW��IRU�HDFK
QRQ�SDUWLFLSDWLQJ�PDQXIDFWXUHU��DOO�SXUFKDVHV�DQG�DOO�XQLWV�VROG�LQ�2NODKRPD�RI
FLJDUHWWHV��LQFOXGLQJ�DOO�UROO�\RXU�RZQ�WREDFFR�XQLW�HTXLYDOHQWV���DV�WKRVH�WHUPV�DUH
GHILQHG�LQ����2�6�6XSS����������������7KH�7REDFFR�7D[SD\HU�VKDOO�UHSRUW�WKH
UHTXLUHG�LQIRUPDWLRQ�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ��RQ�IRUPV�SUHVFULEHG�E\�WKH
&RPPLVVLRQ��QR�ODWHU�WKDQ�WKH�WZHQWLHWK�GD\�RI�HDFK�FDOHQGDU�PRQWK�IRU�WKH
SUHFHGLQJ�FDOHQGDU�PRQWK
V�DFWLYLW\��7KH�IROORZLQJ�LQIRUPDWLRQ�PXVW�EH�UHSRUWHG
PRQWKO\��UHJDUGOHVV�RI�ZKHWKHU�DQ\�DSSOLFDEOH�VDOHV�KDYH�EHHQ�PDGH��IRU�HDFK�QRQ�
SDUWLFLSDWLQJ�PDQXIDFWXUHU�

����7KH�PRQWK�RI�DFWLYLW\�
����7KH�QDPH�DQG�DGGUHVV�RI�WKH�QRQ�SDUWLFLSDWLQJ�PDQXIDFWXUHU�IURP
ZKRP�WKH�FLJDUHWWHV�RU�UROO�\RXU�RZQ�WREDFFR�RULJLQDWHG�
����7KH�EUDQG�QDPH�RI�WKH�FLJDUHWWHV�RU�UROO�\RXU�RZQ�WREDFFR�VROG��DQG
����7KH�QXPEHU�RI�XQLWV�VROG��DV�GHILQHG�E\�������������RI�FLJDUHWWHV�DQG
UROO�\RXU�RZQ�WREDFFR�XQLW�HTXLYDOHQWV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������4XDUWHUO\�HVFURZ�LQVWDOOPHQWV�UHTXLUHG�IURP�FHUWDLQ
QRQSDUWLFLSDWLQJ�PDQXIDFWXUHUV�SXUVXDQW�WR�WKH�0DVWHU�6HWWOHPHQW�$JUHHPHQW
&RPSOHPHQWDU\�$FW
�D��4XDUWHUO\�HVFURZ�SD\PHQWV�IRU�FHUWDLQ�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHUV
UHTXLUHG��7KH�2NODKRPD�7D[�&RPPLVVLRQ�VKDOO�UHTXLUH�D�WREDFFR�SURGXFW
PDQXIDFWXUHU�VXEMHFW�WR�WKH�HVFURZ�UHTXLUHPHQWV�RI����2�6������������WR�PDNH
TXDUWHUO\�LQVWDOOPHQWV�GXULQJ�WKH�\HDU�LQ�ZKLFK�WKH�VDOHV�FRYHUHG�E\�WKH�GHSRVLWV�DUH
PDGH�ZKHQ�WKH�$WWRUQH\�*HQHUDO�QRWLILHV�WKH�7D[�&RPPLVVLRQ�WKDW�

����$�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHU�KDV�QRW�SUHYLRXVO\�HVWDEOLVKHG�DQG
IXQGHG�D�TXDOLILHG�HVFURZ�IXQG�LQ�2NODKRPD��RU�
����$�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHU�KDV�QRW�PDGH�DQ\�HVFURZ�GHSRVLWV�IRU
PRUH�WKDQ�RQH�\HDU��RU�
����$�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHU�KDV�IDLOHG�WR�SD\�DQ\�MXGJPHQW
DZDUGHG�WR�WKH�VWDWH��LQFOXGLQJ�DQ\�FLYLO�SHQDOW\��RU�
����$�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHU�VHOOV�PRUH�WKDQ�����������VWLFNV�RU
��������RXQFHV�RI�UROO�\RXU�RZQ�SURGXFW�GXULQJ�D�TXDUWHU�

�E��4XDUWHUO\�HVFURZ�SD\PHQWV�IRU�DOO�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHUV�PD\�EH
UHTXLUHG��$OO�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHUV�VKDOO�EH�UHTXLUHG�WR�PDNH�TXDUWHUO\
SD\PHQWV�LI��WKLUW\������GD\V�SULRU�WR�WKH�EHJLQQLQJ�RI�DQ\�TXDUWHU��WKH�$WWRUQH\
*HQHUDO�VHUYHV�D�ZULWWHQ�UHTXHVW�XSRQ�WKH�7D[�&RPPLVVLRQ��UHTXHVWLQJ�WKDW
TXDUWHUO\�SD\PHQWV�EH�UHTXLUHG��6XFK�TXDUWHUO\�SD\PHQWV�XQGHU�WKLV�VXEVHFWLRQ
VKDOO�EH�UHTXLUHG�IRU�HYHU\�TXDUWHU�DIWHU�VXFK�QRWLFH�XQWLO�VXFK�WLPH�DV�WKH�$WWRUQH\
*HQHUDO�QRWLILHV�WKH�7D[�&RPPLVVLRQ�WKDW�TXDUWHUO\�SD\PHQWV��LQ�KLV�MXGJPHQW��DUH
QR�ORQJHU�QHFHVVDU\�WR�SURYLGH�FRPSOLDQFH�ZLWK�WKH�HVFURZ�UHTXLUHPHQWV�RI�D
QRQSDUWLFLSDWLQJ�PDQXIDFWXUHU�
�F��'HDGOLQHV��1RQSDUWLFLSDWLQJ�PDQXIDFWXUHUV�UHTXLUHG�WR�PDNH�TXDUWHUO\
SD\PHQWV�PXVW�GR�VR�DV�IROORZV�



����3D\PHQWV�IRU�VDOHV�RFFXUULQJ�LQ�WKH�ILUVW�TXDUWHU��-DQXDU\���WKURXJK
0DUFK�����DUH�GXH�$SULO����RI�WKH�VDPH�\HDU��7KH�$WWRUQH\�*HQHUDO
V�RIILFH
PXVW�UHFHLYH�RIILFLDO�QRWLILFDWLRQ�RI�WKH�SD\PHQWV�QR�ODWHU�WKDQ�0D\����RI
WKH�VDPH�\HDU�
����3D\PHQWV�IRU�VDOHV�RFFXUULQJ�LQ�WKH�VHFRQG�TXDUWHU��$SULO���WKURXJK�-XQH
����DUH�GXH�-XO\����RI�WKH�VDPH�\HDU��7KH�$WWRUQH\�*HQHUDO
V�RIILFH�PXVW
UHFHLYH�RIILFLDO�QRWLILFDWLRQ�RI�WKH�SD\PHQWV�QR�ODWHU�WKDQ�$XJXVW����RI�WKH
VDPH�\HDU�
����3D\PHQWV�IRU�VDOHV�RFFXUULQJ�LQ�WKH�WKLUG�TXDUWHU��-XO\���WKURXJK
6HSWHPEHU�����DUH�GXH�2FWREHU����RI�WKH�VDPH�\HDU��7KH�$WWRUQH\�*HQHUDO
V
RIILFH�PXVW�UHFHLYH�RIILFLDO�QRWLILFDWLRQ�RI�WKH�SD\PHQWV�QR�ODWHU�WKDQ
1RYHPEHU����RI�WKH�VDPH�\HDU�
����3D\PHQWV�IRU�VDOHV�RFFXUULQJ�LQ�WKH�IRXUWK�TXDUWHU��2FWREHU���WKURXJK
'HFHPEHU�����DUH�GXH�-DQXDU\����RI�WKH�QH[W�\HDU��7KH�$WWRUQH\�*HQHUDO
V
RIILFH�PXVW�UHFHLYH�RIILFLDO�QRWLILFDWLRQ�RI�WKH�SD\PHQWV�QR�ODWHU�WKDQ
)HEUXDU\����RI�WKH�QH[W�\HDU�

�G��*URXQGV�IRU�UHPRYDO�RI�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHU�IURP�2NODKRPD
'LUHFWRU\�RI�&HUWLILHG�7REDFFR�0DQXIDFWXUHUV�DQG�%UDQGV��7KH
QRQSDUWLFLSDWLQJ�PDQXIDFWXUHU�DQG�LWV�EUDQGV�PD\�EH�UHPRYHG�IURP�WKH�2NODKRPD
'LUHFWRU\�RI�&HUWLILHG�7REDFFR�0DQXIDFWXUHUV�DQG�%UDQGV�E\�WKH�$WWRUQH\�*HQHUDO
LI�

����5HTXLUHG�TXDUWHUO\�HVFURZ�SD\PHQWV�DUH�QRW�WLPHO\�PDGH�LQ�IXOO��RU�
����$Q�RXWVWDQGLQJ�ILQDO�MXGJPHQW��DQG�LQWHUHVW�WKHUHRQ��IRU�D�YLRODWLRQ�RI
���2�6�����������WKURXJK��������KDV�QRW�EHHQ�IXOO\�VDWLVILHG��RU�
����7KH�$WWRUQH\�*HQHUDO�LV�QRW�WLPHO\�QRWLILHG�WKDW�WKH�TXDUWHUO\�HVFURZ
SD\PHQWV�KDYH�EHHQ�PDGH�LQ�IXOO��RU�
����7KH�$WWRUQH\�*HQHUDO�GHWHUPLQHV�WKDW�WKH�QRQSDUWLFLSDWLQJ�PDQXIDFWXUHU
KDV�RWKHUZLVH�IDLOHG�WR�FRPSO\�ZLWK�DQ\�UHTXLUHPHQW�RI�WKH�0DVWHU
6HWWOHPHQW�$JUHHPHQW�&RPSOHPHQWDU\�$FW

�H��$GGLWLRQDO�JURXQGV�IRU�UHPRYDO�RU�H[FOXVLRQ�IURP�WKH�'LUHFWRU\��,Q�DGGLWLRQ
WR�WKH�JURXQGV�FRQWDLQHG�LQ�VXEVHFWLRQ��G��RI�WKLV�6HFWLRQ��D�QRQSDUWLFLSDWLQJ
PDQXIDFWXUHU�DQG�LWV�EUDQGV�PD\�EH�UHPRYHG�RU�QRW�LQFOXGHG�LQ�WKH�2NODKRPD
'LUHFWRU\�RI�&HUWLILHG�7REDFFR�0DQXIDFWXUHUV�DQG�%UDQGV�E\�WKH�$WWRUQH\�*HQHUDO
LI�WKH�PDQXIDFWXUHU�

����'RHV�QRW�FHUWLI\�LW�LV�VXEMHFW�WR��ZLWKRXW�LPPXQLW\��WKH�0DVWHU
6HWWOHPHQW�$JUHHPHQW�&RPSOHPHQWDU\�$FW�DQG�WKH�3UHYHQWLRQ�RI�<RXWK
$FFHVV�WR�7REDFFR�$FW��RU
����)DLOV�WR�GLVFORVH�WKDW�D�VWDWH�RU�IHGHUDO�JRYHUQPHQW�KDV�EURXJKW�DQ�DFWLRQ
LQ�FRPSOLDQFH�ZLWK�DQ\�VWDWH�RU�IHGHUDO�ODZ��UHJXODWLQJ�WKH�VDOH�DQG�RU
GLVWULEXWLRQ�RI�WREDFFR�SURGXFWV��LQFOXGLQJ�WKH�HVFURZ�VWDWXWH�RI�DQRWKHU
VWDWH��RU
����)DLOV�WR�VHOO�RQO\�WKURXJK�DQ�2NODKRPD�OLFHQVHG�ZKROHVDOHU�DQ\�WREDFFR
SURGXFW�VROG�LQWR�WKH�VWDWH�RU�IDLOV�WR�SURYLGH�PRQWKO\�3$&7�$FW�UHSRUWV�WR
WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQG�WKH�2NODKRPD�$WWRUQH\�*HQHUDO�IRU
VDOHV�LQWR�WKH�VWDWH�

>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������(OHFWURQLF�WREDFFR�VDOHV�UHSRUW
�D��(DFK�ZKROHVDOHU�RU�GLVWULEXWRU�VKDOO�UHSRUW�LQIRUPDWLRQ�UHODWLQJ�WR�VDOHV�RI
FLJDUHWWHV�DQG�UROO�\RXU��RZQ�WREDFFR�WR�HDFK�UHWDLOHU�DQG�ZKROHVDOHU��7KH�UHTXLUHG



LQIRUPDWLRQ�VKDOO�EH�UHSRUWHG�WR�WKH�$WWRUQH\�*HQHUDO�DQG�WKH�2NODKRPD�7D[
&RPPLVVLRQ��HOHFWURQLFDOO\��QR�ODWHU�WKDQ�WKH�WZHQWLHWK�GD\�RI�HDFK�FDOHQGDU�PRQWK
IRU�WKH�SUHFHGLQJ�FDOHQGDU�PRQWK
V�DFWLYLW\��7KH�UHSRUW�LV�WR�FRQWDLQ�WKH�IROORZLQJ
LQIRUPDWLRQ�

����7KH�QDPH�DQG�DGGUHVV�RI�WKH�RXWOHW�ORFDWLRQ�RI�HDFK�UHWDLOHU�DQG
ZKROHVDOHU�WR�ZKLFK�WKH�ZKROHVDOHU�RU�GLVWULEXWRU�GHOLYHUHG�FLJDUHWWHV�
LQFOXGLQJ�WKH�FLW\�DQG�]LS�FRGH�
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������HII�������@

������������7RXULVP�DQG�5HFUHDWLRQ�'HSDUWPHQW�DQG�+LVWRULFDO�6RFLHW\
IDFLOLWLHV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII�������@

������������7D[�QRW�DSSOLFDEOH�WR�FDPSVLWHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

������������1RQSURILW�FKDULWDEOH�RUJDQL]DWLRQV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII�������@

������������)LOLQJ�UHTXLUHPHQWV��LQWHUHVW��SHQDOW\�>5(92.('@
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>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V
1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@
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V
1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@
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V
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>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
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>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V
1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������'LVFRQWLQXDQFH�RI�LQWHUHVW�RU�GLYLGHQGV��JHQHUDO
>75$16)(55('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V
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>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������3URRI�RI�RZQHUVKLS�>75$16)(55('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR�����������
DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������5HOHDVH�RI�QRQ�FDVK�LWHPV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������3D\PHQW�RI�FODLPV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������+ROGHU�UHLPEXUVHPHQW�>75$16)(55('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR�����������
DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������3URWHVW�RI�FODLPV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������&ODLPV�SDLG�LQ�HUURU�>75$16)(55('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V
1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������'LVSRVLWLRQ�RI�XQFODLPHG�SURSHUW\�RWKHU�WKDQ�FDVK
>75$16)(55('@
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������������$XGLW�RI�KROGHU�UHSRUWV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������,QWHUHVW�SHQDOW\��DPHQGHG�UHSRUWV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������0DLOLQJ�RI�DVVHVVPHQW�OHWWHUV�WR�KROGHUV��RIILFH�DXGLWV
>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������5HWXUQ�RI�UHSRUWV�IRU�FRUUHFWLRQ�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

������������$PHQGHG�UHSRUWV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

68%&+$37(5�����),(/'�$8',7�>75$16)(55('@

3$57����*(1(5$/�3529,6,216�>75$16)(55('@

�������������)LHOG�DXGLWV��JHQHUDO�>75$16)(55('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V
1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

�������������)LHOG�DXGLWV�FRQGXFWHG�ZKHQ�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

3$57����%$1.,1*�25�),1$1&,$/�,167,787,216�>75$16)(55('@

��������������%DQNLQJ�RU�ILQDQFLDO�LQVWLWXWLRQV��ILHOG�DXGLWV�>75$16)(55('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V
1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

3$57����&28576�>75$16)(55('@

��������������&RXUWV��ILHOG�DXGLWV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

3$57����(1(5*<�5(/$7('�&203$1,(6�>75$16)(55('@

��������������(QHUJ\�UHODWHG�FRPSDQLHV��ILHOG�DXGLWV���FXUUHQW�OLWLJDWLRQ�
GHILQHG�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@



3$57����,1685$1&(�&25325$7,216�>75$16)(55('@

��������������,QVXUDQFH�FRUSRUDWLRQV��OLIH�DQG�SURSHUW\�DQG�FDVXDOW\��ILHOG
DXGLWV�>75$16)(55('@
>6RXUFH��$PHQGHG�DW���2N�5HJ�������HII����������7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V
1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

3$57�����38%/,&�2)),&(56�$1'�$*(1&,(6�>75$16)(55('@

��������������3XEOLF�RIILFHUV�DQG�DJHQFLHV��ILHOG�DXGLWV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

3$57�����87,/,7,(6�>75$16)(55('@

��������������8WLOLWLHV��ILHOG�DXGLWV�>75$16)(55('@
>6RXUFH��7UDQVIHUUHG�WR������������DW����2�6���������HII���������6HH�(GLWRU
V�1RWLFH�SXEOLVKHG�DW����2N�5HJ�����@

&+$37(5�����9$5,286�7$;�,1&(17,9(6

>$XWKRULW\�����2�6�����������������������������������DQG�����@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����2./$+20$�48$/,7<�-2%6�352*5$0

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��DOORFDWLRQ�DQG�SD\PHQW�RI�FHUWDLQ�WD[
LQFHQWLYHV�SXUVXDQW�WR�WKH�2NODKRPD�4XDOLW\�-REV�3URJUDP�$FW�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
,Q�DGGLWLRQ�WR�WHUPV�GHILQHG�LQ����2�6����������WKH�IROORZLQJ�ZRUGV�DQG

WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH
FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�%DVHOLQH�HPSOR\PHQW��PHDQV�DQ�HVWDEOLVKPHQW
V�WRWDO�QXPEHU�RI�MREV
ZKLFK�H[LVWHG�LQ�WKLV�VWDWH�SULRU�WR�DSSURYDO�RI�WKH�HVWDEOLVKPHQW
V�DSSOLFDWLRQ�E\
WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH��$�MRE�VKDOO�EH�GHHPHG�WR�H[LVW�LQ�WKLV
VWDWH�SULRU�WR�DSSURYDO�RI�DQ�HVWDEOLVKPHQW
V�DSSOLFDWLRQ�LI�WKH�DFWLYLWLHV�DQG
IXQFWLRQV�IRU�ZKLFK�WKH�SDUWLFXODU�MRE�H[LVWV�KDYH�EHHQ�RQJRLQJ�DW�DQ\�WLPH�ZLWKLQ
VL[�PRQWKV�SULRU�WR�DSSURYDO�RI�WKH�HVWDEOLVKPHQW��8SRQ�DSSURYDO�RI�DQ�DSSOLFDWLRQ
RU�XSRQ�WKH�VWDUW�GDWH�RI�D�SURMHFW��LI�LW�LV�PRUH�WKDQ�VL[W\�GD\V�ODWHU�WKDQ�WKH
DSSURYDO�GDWH��WKH�'HSDUWPHQW�VKDOO�GHWHUPLQH�DQ�HVWDEOLVKPHQW
V�EDVHOLQH
HPSOR\PHQW�WR�EH�LWV�FXUUHQW�HPSOR\PHQW�RU�LWV�DYHUDJH�HPSOR\PHQW�RYHU�WKH�ODVW
IRXU�TXDUWHUV��ZKLFKHYHU�LV�JUHDWHU�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ
�'HSDUWPHQW��PHDQV�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�
�*URVV�SD\UROO��PHDQV�ZDJHV�VXEMHFW�WR�2NODKRPD�,QFRPH�WD[��DV�GHILQHG

LQ����2�6�����������IRU�QHZ�GLUHFW�MREV�



�1HZ�GLUHFW�MREV��PHDQV��QHZ�GLUHFW�MREV��RI�D�TXDOLILHG�HVWDEOLVKPHQW
DV�UHFRJQL]HG�E\�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�

�4XDOLILHG�HVWDEOLVKPHQW��PHDQV�DQ�HVWDEOLVKPHQW�IRU�ZKLFK�WKH
&RPPLVVLRQ�KDV�EHHQ�QRWLILHG�RI�DQ�DSSURYHG�DSSOLFDWLRQ�IRU�LQFHQWLYH�SD\PHQWV
E\�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�

�6WDUW�GDWH��PHDQV�WKH�GDWH�RQ�ZKLFK�DQ�HVWDEOLVKPHQW�PD\�EHJLQ
DFFUXLQJ�EHQHILWV�IRU�WKH�FUHDWLRQ�RI�QHZ�GLUHFW�MREV��ZKLFK�GDWH�VKDOO�EH
GHWHUPLQHG�E\�WKH�'HSDUWPHQW��>6HH�����2�6�������������@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3URFHGXUH�XSRQ�TXDOLILFDWLRQ��UHSRUWLQJ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������$XGLWV��DXGLWRUV
�D��5HSRUWV�VXEMHFW�WR�DXGLW��7KH�UHWXUQV�ILOHG�SXUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�WKH
4XDOLW\�-REV�3URJUDP�$FW�DQG�WKH�5XOHV�SURPXOJDWHG�WKHUHXQGHU�VKDOO�EH�DFFHSWHG�
DV�ILOHG��E\�WKH�&RPPLVVLRQ��VXEMHFW�WR�DXGLW�
�E��([DPLQDWLRQ�E\�DJHQW�RI�WKH�&RPPLVVLRQ��$Q\�UHSUHVHQWDWLYH�RI�WKH
&RPPLVVLRQ�KROGLQJ�D�FHUWLILFDWH�RI�DXWKRULW\�PD\�PDNH�DQ�H[DPLQDWLRQ�RU
LQYHVWLJDWLRQ�RI�WKH�SODFH�RI�EXVLQHVV��WDQJLEOH�SHUVRQDO�SURSHUW\��HTXLSPHQW�DQG
IDFLOLWLHV��DQG�WKH�ERRNV��UHFRUGV��SDSHUV��YRXFKHUV��DFFRXQWV�DQG�GRFXPHQWV�RI�DQ\
TXDOLILHG�HVWDEOLVKPHQW��>6HH�����2�6������@
�F��'XW\�WR�FRPSO\�DQG�FRRSHUDWH�ZLWK�H[DPLQDWLRQ��,W�VKDOO�EH�WKH�GXW\�RI�HYHU\
TXDOLILHG�HVWDEOLVKPHQW�DQG�HYHU\�GLUHFWRU��RIILFHU��RU�HPSOR\HH�RI�HYHU\�TXDOLILHG
HVWDEOLVKPHQW�WR�H[KLELW�WR�WKH�&RPPLVVLRQ��RU�WR�WKH�HPSOR\HHV�RU�DJHQWV�RI�VXFK
&RPPLVVLRQ��WKH�LWHPV�PHQWLRQHG�LQ��E��RI�WKLV�6HFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������&RPPLVVLRQ�WR�JLYH�QRWLFH�RI�ILUVW�LQFHQWLYH�SD\PHQW
1RWLILFDWLRQ�RI�WKH�ILUVW�LQFHQWLYH�SD\PHQW�PDGH�WR�D�TXDOLILHG

HVWDEOLVKPHQW�VKDOO�EH�VHQW�E\�WKH�&RPPLVVLRQ�WR�WKH�2NODKRPD�'HSDUWPHQW�RI
&RPPHUFH�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

������������4XDOLILHG�HVWDEOLVKPHQWV�DUH�HPSOR\HUV
4XDOLILHG�HVWDEOLVKPHQWV�DUH�HPSOR\HUV�IRU�SXUSRVHV�RI�2NODKRPD�,QFRPH

7D[�:LWKKROGLQJ�WD[HV��>6HH�����2�6����������HW�VHT��DQG������������WKURXJK
����������@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@

������������7UDQVIHUV�WR�4XDOLW\�-REV�3URJUDP�,QFHQWLYH�3D\PHQW�)XQG
(DFK�PRQWK�WKH�&RPPLVVLRQ�VKDOO�WUDQVIHU�IURP�LQFRPH�WD[�ZLWKKROGLQJ

FROOHFWHG��WR�WKH�4XDOLW\�-REV�3URJUDP�,QFHQWLYH�3D\PHQW�)XQG���)XQG����WKH�VXP
WRWDO�RI�WKH�QHW�EHQHILW�UDWH�PXOWLSOLHG�E\�WKH�JURVV�SD\UROO�IRU�HDFK�TXDOLILHG
HVWDEOLVKPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@



������������3URFHGXUH�IRU�ILOLQJ�FODLP��YHULILFDWLRQ��SD\PHQW��SURWHVW
�D��&RQWHQWV�RI�FODLP��$V�VRRQ�DV�SUDFWLFDEOH�DIWHU�WKH�HQG�RI�D�FDOHQGDU�TXDUWHU�
WKH�TXDOLILHG�HVWDEOLVKPHQW�VKDOO�ILOH�D�FODLP�IRU�JURVV�SD\UROO�SDLG�WKH�SUHYLRXV
TXDUWHU��7KH�FODLP��RQ�IRUPV�SUHVFULEHG�E\�WKH�&RPPLVVLRQ��VKDOO�LQFOXGH�

����1DPH�RI�TXDOLILHG�HVWDEOLVKPHQW�
����,GHQWLILFDWLRQ�QXPEHU�RI�TXDOLILHG�HVWDEOLVKPHQW�
����3HULRG�IRU�ZKLFK�FODLP�LV�ILOHG�
����$FWXDO�QXPEHU�RI�QHZ�GLUHFW�MREV�GXULQJ�SHULRG�RI�FODLP�
����*URVV�SD\UROO�RI�QHZ�GLUHFW�MREV�GXULQJ�SHULRG�RI�FODLP�
����1HW�EHQHILW�UDWH��DQG
����$PRXQW�FODLPHG�IRU�SHULRG�

�E��'HDGOLQH�IRU�ILOLQJ�ILUVW�FODLP��)RU�HVWDEOLVKPHQWV�WKDW�ZHUH�DSSURYHG�DIWHU
2FWREHU�����������LQ�QR�HYHQW�VKDOO�WKH�ILUVW�FODLP�IRU�LQFHQWLYH�SD\PHQWV�EH�ILOHG
ODWHU�WKDQ�WKUHH�����\HDUV�IURP�WKH�VWDUW�GDWH�GHVLJQDWHG�E\�WKH�2NODKRPD
'HSDUWPHQW�RI�&RPPHUFH�
�F��$PRXQW�RI�FODLP�QRW�WR�LQFOXGH�SHQDOW\��LQWHUHVW�SDLG��7KH�DPRXQW�FODLPHG
VKDOO�QRW�LQFOXGH�DQ\�SRUWLRQ�RI�SHQDOW\�DQG�RU�LQWHUHVW�SDLG�E\�WKH�TXDOLILHG
HVWDEOLVKPHQW�EHFDXVH�RI�GHOLQTXHQW�ILOLQJ�DQG�RU�SD\PHQW�RI�ZLWKKROGLQJ�WD[�
>6HH�����2�6���������@
�G��9HULILFDWLRQ�RI�FODLP��7KH�&RPPLVVLRQ�VKDOO�YHULI\�WKH�DFWXDO�JURVV�SD\UROO
XWLOL]LQJ�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�&RPPLVVLRQ��$OO�SDUWLFLSDWLQJ�FRPSDQLHV�DUH
UHTXLUHG�WR�UHWDLQ�GRFXPHQWDWLRQ�WR�YHULI\�WKH�TXDOLW\�MREV�HPSOR\HHV�DQG�UHEDWH
DPRXQWV�FODLPHG��'RFXPHQWV�UHWDLQHG�VKDOO�LQFOXGH�DOO�HPSOR\HH�QDPHV��ERWK�EDVH
DQG�QHZ�HPSOR\HHV��VRFLDO�VHFXULW\�QXPEHUV��RULJLQDO�KLUH�GDWHV��WHUPLQDWLRQ�GDWHV�
LQGLYLGXDO�ZDJHV�GUDZQ�IRU�HDFK�PRQWK��DQG�FRSLHV�RI�FODLP�IRUPV�IRU�WKH�GXUDWLRQ
RI�WKH�FRQWUDFW��%DVHOLQH�HPSOR\HHV�PXVW�EH�ILOOHG�E\�DFWLYH�HPSOR\HHV�DV�RI�WKH
ODVW�EXVLQHVV�GD\�RI�HDFK�PRQWK��,I�DQ�HPSOR\HH�LQ�WKH�EDVHOLQH�JURXS�LV�WHUPLQDWHG
RU�UHWLUHV�SULRU�WR�WKH�ODVW�EXVLQHVV�GD\�RI�WKH�PRQWK��WKH�TXDOLILHG�HVWDEOLVKPHQW
PXVW�UHSODFH�WKH�HPSOR\HH�ZLWK�D�TXDOLW\�MREV�HPSOR\HH�RU�D�QHZO\�KLUHG
HPSOR\HH��7KHVH�UHFRUGV�VKDOO�EH�UHWDLQHG�LQ�ERWK�KDUG�FRS\�IRUP�DQG�LQ�DQ
HOHFWURQLF�IRUPDW�DSSURYHG�E\�WKH�&RPPLVVLRQ�IRU�D�PLQLPXP�RI�WKUHH�����\HDUV
DIWHU�WKH�ILQDO�UHEDWH�SD\PHQW�LV�UHFHLYHG�E\�WKH�FRPSDQ\��,Q�WKH�HYHQW�WKH
&RPPLVVLRQ�LV�XQDEOH�WR�YHULI\�WKH�JURVV�SD\UROO��WKH�&RPPLVVLRQ�PD\�UHTXHVW
DGGLWLRQDO�LQIRUPDWLRQ�IURP�WKH�TXDOLILHG�HVWDEOLVKPHQW�RU�PD\�UHTXHVW�WKH
TXDOLILHG�HVWDEOLVKPHQW�UHYLVH�LWV�FODLP�WR�WKH�DPRXQW�YHULILHG�E\�WKH�&RPPLVVLRQ�
�H��3D\PHQW�RI�FODLP��([FHSW�DV�SURYLGHG�LQ��������������WKH�TXDOLILHG
HVWDEOLVKPHQW�ZKRVH�FODLP�KDV�EHHQ�DSSURYHG�VKDOO�UHFHLYH�D�ZDUUDQW�LQ�DQ�DPRXQW
QRW�WR�H[FHHG�WKH�QHW�EHQHILW�UDWH�PXOWLSOLHG�E\�WKH�DFWXDO�JURVV�SD\UROO�IRU�QHZ
GLUHFW�MREV�IRU�WKH�FDOHQGDU�TXDUWHU�IRU�ZKLFK�WKH�FODLP�LV�ILOHG�
�I��3URFHGXUH�ZKHQ�FODLP�FDQQRW�EH�YHULILHG�RU�LV�UHYLVHG��7KH�IROORZLQJ�VKDOO
DSSO\�ZKHQ�D�FODLP�FDQQRW�EH�YHULILHG�RU�LV�UHYLVHG�E\�WKH�&RPPLVVLRQ�

����7KH�TXDOLILHG�HVWDEOLVKPHQW�PD\��ZLWKLQ�VL[W\������GD\V�DIWHU�WKH
PDLOLQJ�RI�QRWLILFDWLRQ�RI�DFWLRQ�E\�WKH�&RPPLVVLRQ��ILOH�ZLWK�WKH
&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG�E\�WKH�TXDOLILHG�HVWDEOLVKPHQW�RU�D
GXO\�DXWKRUL]HG�DJHQW�VHWWLQJ�RXW�

�$��D�VWDWHPHQW�RI�WKH�DFWLRQ�E\�WKH�&RPPLVVLRQ�WKDW�LV�SURWHVWHG�
�%��D�VWDWHPHQW�RI�WKH�TXDOLILHG�HVWDEOLVKPHQW
V�GLVDJUHHPHQW�ZLWK
VXFK�DFWLRQ��DQG
�&��VXSSRUWLQJ�GRFXPHQWDWLRQ�UHOLHG�RQ�E\�WKH�TXDOLILHG
HVWDEOLVKPHQW�LQ�VXSSRUW�RI�LWV�FODLP�



����,I�WKH�TXDOLILHG�HVWDEOLVKPHQW�IDLOV�WR�ILOH�D�ZULWWHQ�SURWHVW�ZLWKLQ�WKH
VL[W\������GD\V��WKHQ�WKH�DFWLRQ�RI�WKH�&RPPLVVLRQ�VKDOO�EHFRPH�ILQDO�DQG
QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�
����$�SURWHVW�WR�WKH�DFWLRQ�RI�WKH�&RPPLVVLRQ�ILOHG�E\�D�TXDOLILHG
HVWDEOLVKPHQW�VKDOO�EH�JRYHUQHG�E\������������WKURXJK������������

>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW
���2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������'LVFORVXUH�RI�LQIRUPDWLRQ
7KH�&RPPLVVLRQ�PD\��XSRQ�UHTXHVW��GLVFORVH�WKH�QDPH�RI�WKH�TXDOLILHG

HVWDEOLVKPHQW�WKDW�KDV�UHFHLYHG�LQFHQWLYH�SD\PHQW�V��DQG�WKH�DPRXQW�RI�SD\PHQW�V�
UHFHLYHG�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������/LPLWDWLRQ�RQ�LQFHQWLYH�SD\PHQWV
�D��7HQ�\HDU�OLPLWDWLRQ�IURP�LQLWLDO�FODLP��1R�FODLP�IRU�DQ�LQFHQWLYH�SD\PHQW
VKDOO�EH�KRQRUHG�LI�PDGH�IRU�D�SHULRG�ODWHU�WKDQ�WHQ������\HDUV�DIWHU�WKH�TXDUWHU�IRU
ZKLFK�WKH�TXDOLILHG�HVWDEOLVKPHQW
V�ILUVW�FODLP�ZDV�PDGH�
�E��&HLOLQJ�IRU�WRWDO�SD\PHQWV�OLPLWHG�WR��HVWLPDWHG�QHW�GLUHFW�VWDWH�EHQHILWV��
1R�FODLP�IRU�DQ�LQFHQWLYH�SD\PHQW�VKDOO�EH�KRQRUHG�LI�SD\PHQW�DQG�RWKHU�LQFHQWLYH
SD\PHQWV�PDGH�WR�WKH�TXDOLILHG�HVWDEOLVKPHQW�H[FHHGV�WKH��HVWLPDWHG�QHW�GLUHFW
VWDWH�EHQHILWV

�HVWDEOLVKHG�E\�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�H[FHSW�IRU
HVWDEOLVKPHQWV�VXEMHFW�WR����2�6��������
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QFHQWLYH�SD\PHQWV�XQDYDLODEOH�WR�GHOLQTXHQW�WD[
UHSRUWHUV�UHPLWWHUV

1R�LQFHQWLYH�SD\PHQW�ZLOO�EH�PDGH�WR�DQ\�TXDOLILHG�HVWDEOLVKPHQW�ZKR�LV
GHOLQTXHQW�LQ�WKH�ILOLQJ�RI�DQ\�VWDWH�WD[�UHWXUQ�RU�UHSRUW�RU�ZKR�KDV�DQ�HVWDEOLVKHG
OLDELOLW\�IRU�DQ\�VWDWH�WD[�XQWLO�WKH�GHOLQTXHQW�UHSRUW�V��RU�UHWXUQ�V��LV�ILOHG�DQG
HVWDEOLVKHG�OLDELOLW\�SDLG�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII��������@

�������������&HVVDWLRQ��VXVSHQVLRQ��UHVXPSWLRQ�RI�LQFHQWLYH�SD\PHQWV
�D��&HVVDWLRQ�RI�LQFHQWLYH�SD\PHQWV��7KH�&RPPLVVLRQ�VKDOO�FHDVH�LQFHQWLYH
SD\PHQWV�LI�WKH�JURVV�SD\UROO�RI�WKH�TXDOLILHG�HVWDEOLVKPHQW�IRU�RQH�RI�DQ\�IRXU����
FRQVHFXWLYH�FDOHQGDU�TXDUWHUV�GRHV�QRW�HTXDO�RU�H[FHHG�WKH�DSSOLFDEOH�WRWDO�UHTXLUHG
E\�6HFWLRQ������RI�7LWOH����ZLWKLQ�WKUHH�����\HDUV�RI�WKH�VWDUW�GDWH��$�TXDOLILHG
HVWDEOLVKPHQW�ZKRVH�LQFHQWLYH�SD\PHQWV�KDYH�FHDVHG�XQGHU�WKLV�VXEVHFWLRQ�PD\�QRW
UHFHLYH�DQ\�IXUWKHU�LQFHQWLYH�SD\PHQWV�XQOHVV�DQG�XQWLO�DFWXDO�JURVV�SD\UROO�HTXDOV
RU�H[FHHGV�WKH�DPRXQW�VSHFLILHG�LQ�6HFWLRQ������RI�7LWOH����
�E��6XVSHQVLRQ��UHVXPSWLRQ�RI�LQFHQWLYH�SD\PHQWV�IRU�FHUWDLQ�HVWDEOLVKPHQWV
WKDW�ZHUH�DSSURYHG�SULRU�WR�-XQH����������$GGLWLRQDOO\��WKH�&RPPLVVLRQ�VKDOO
VXVSHQG�WKH�LQFHQWLYH�SD\PHQWV�LI�WKH�DYHUDJH�DQQXDOL]HG�ZDJH�RI�DQ�HVWDEOLVKPHQW
IDLOV�WR�PHHW�WKH�FULWHULD�UHTXLUHG�E\�WKH�SURYLVLRQV�RI�ODZ�XQGHU�ZKLFK�LW�LQLWLDOO\
DSSOLHG�DQG�ZDV�DSSURYHG�ZLWKLQ�WKUHH�����\HDUV�RI�WKH�ILUVW�LQFHQWLYH�SD\PHQW�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII��������@



�������������4XDOLILHG�HVWDEOLVKPHQW�PD\�SURWHVW�VXVSHQVLRQ�RI�LQFHQWLYH
SD\PHQWV

7KH�IROORZLQJ�SURFHGXUHV�VKDOO�DSSO\�LI�WKH�&RPPLVVLRQ�FHDVHV�RU�VXVSHQGV
D�TXDOLILHG�HVWDEOLVKPHQW
V�LQFHQWLYH�SD\PHQW�V��

����)LOLQJ�RI�SURWHVW��7KH�TXDOLILHG�HVWDEOLVKPHQW�PD\��ZLWKLQ�VL[W\�����
GD\V�DIWHU�WKH�PDLOLQJ�RI�QRWLILFDWLRQ�RI�DFWLRQ�E\�WKH�&RPPLVVLRQ��ILOH�ZLWK
WKH�&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG�E\�WKH�TXDOLILHG�HVWDEOLVKPHQW
RU�KLV�GXO\�DXWKRUL]HG�DJHQW�VHWWLQJ�RXW�

�$��D�VWDWHPHQW�RI�DFWLRQ�DV�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�
�%��D�VWDWHPHQW�RI�WKH�TXDOLILHG�HVWDEOLVKPHQW
V�GLVDJUHHPHQW�ZLWK
VXFK�DFWLRQ��DQG
�&��VXSSRUWLQJ�GRFXPHQWDWLRQ�UHOLHG�RQ�E\�WKH�TXDOLILHG
HVWDEOLVKPHQW�LQ�VXSSRUW�RI�LWV�FODLP�

����5HVXOW�RI�IDLOXUH�WR�ILOH�SURWHVW��,I�WKH�TXDOLILHG�HVWDEOLVKPHQW�IDLOV�WR
ILOH�D�ZULWWHQ�SURWHVW�ZLWKLQ�WKH�VL[W\������GD\V��WKHQ�WKH�DFWLRQ�RI�WKH
&RPPLVVLRQ�VKDOO�EHFRPH�ILQDO�DQG�QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�
����5XOHV�RI�SURFHGXUH�WR�JRYHUQ��$�SURWHVW�WR�WKH�DFWLRQ�RI�WKH
&RPPLVVLRQ�ILOHG�E\�D�TXDOLILHG�HVWDEOLVKPHQW�VKDOO�EH�JRYHUQHG�E\�������
�����WKURXJK������������

>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����6$9,1*�48$/,7<�-2%6�352*5$0�>5(92.('@

3$57����*(1(5$/�3529,6,216�>5(92.('@

������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ������
HII��������@

������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����35(0,80�3$<0(17�352*5$0�>5(92.('@

�������������3URFHGXUH�XSRQ�TXDOLILFDWLRQ��UHSRUWLQJ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������$XGLWV��DXGLWRUV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILHG�HVWDEOLVKPHQWV�DUH�HPSOR\HUV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������7UDQVIHUV�WR�6DYLQJ�4XDOLW\�-REV�3UHPLXP�3D\PHQW�)XQG
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@



�������������3URFHGXUH�IRU�ILOLQJ�FODLP��YHULILFDWLRQ��SD\PHQW��SURWHVW
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'LVFORVXUH�RI�LQIRUPDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������/LPLWDWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������3UHPLXP�SD\PHQWV�QRW�DYDLODEOH�WR�GHOLQTXHQW�WD[
UHSRUWHUV�UHPLWWHUV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������&HVVDWLRQ�RU�VXVSHQVLRQ�RI�SUHPLXP�SD\PHQWV�DQG�LQFHQWLYH
SD\PHQWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����+,*+�,03$&7�352-(&76�>5(92.('@

�������������4XDOLILFDWLRQV�IRU�HVWDEOLVKPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUHV�XSRQ�TXDOLILFDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������7UDQVIHUV�WR�+LJK�,PSDFW�3URMHFWV�3D\PHQW�)XQG�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'LVFORVXUH�RI�LQIRUPDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������/LPLWDWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������,QFHQWLYH�SD\PHQWV�QRW�DYDLODEOH�WR�GHOLQTXHQW�WD[
UHSRUWHUV�UHPLWWHUV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������&HVVDWLRQ�RU�VXVSHQVLRQ�RI�SUHPLXP�SD\PHQWV�DQG�LQFHQWLYH
SD\PHQWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILHG�HVWDEOLVKPHQW�PD\�SURWHVW�VXVSHQVLRQ�RI�SD\PHQWV
>5(92.('@



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����60$//�(03/2<(5�48$/,7<�-2%6�352*5$0

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��DOORFDWLRQ�DQG�SD\PHQW�RI�FHUWDLQ�WD[
LQFHQWLYHV�SXUVXDQW�WR�WKH�6PDOO�(PSOR\HU�4XDOLW\�-REV�,QFHQWLYH�$FW��>���2�6�
�������HW�VHT�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII�������@

������������'HILQLWLRQV
,Q�DGGLWLRQ�WR�WHUPV�GHILQHG�LQ����2�6���������WKH�IROORZLQJ�ZRUGV�DQG

WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH
FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�'HSDUWPHQW��PHDQV�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�
�1HZ�GLUHFW�MREV��PHDQV��QHZ�GLUHFW�MREV��RI�D�TXDOLILHG�HVWDEOLVKPHQW

DV�UHFRJQL]HG�E\�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�
�4XDOLILHG�HVWDEOLVKPHQW��PHDQV�DQ�HVWDEOLVKPHQW�IRU�ZKLFK�WKH

&RPPLVVLRQ�KDV�EHHQ�QRWLILHG�RI�DQ�DSSURYHG�DSSOLFDWLRQ�IRU�LQFHQWLYH�SD\PHQWV
E\�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������3URFHGXUH�XSRQ�TXDOLILFDWLRQ��UHSRUWLQJ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

������������$XGLWV��DXGLWRUV
�D��5HSRUWV�VXEMHFW�WR�DXGLW��7KH�UHSRUWV�ILOHG�SXUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�WKH
6PDOO�(PSOR\HU�4XDOLW\�-REV�,QFHQWLYH�$FW�DQG�WKH�UXOHV�SURPXOJDWHG�WKHUHXQGHU
VKDOO�EH�DFFHSWHG��DV�ILOHG��E\�WKH�&RPPLVVLRQ��VXEMHFW�WR�DXGLW�
�E��([DPLQDWLRQ�E\�DJHQW�RI�WKH�&RPPLVVLRQ��$Q\�UHSUHVHQWDWLYH�RI�WKH
&RPPLVVLRQ�KROGLQJ�D�FHUWLILFDWH�RI�DXWKRULW\�PD\�PDNH�DQ�H[DPLQDWLRQ�RU
LQYHVWLJDWLRQ�RI�WKH�SODFH�RI�EXVLQHVV��WDQJLEOH�SHUVRQDO�SURSHUW\��HTXLSPHQW�DQG
IDFLOLWLHV��DQG�WKH�ERRNV��UHFRUGV��SDSHUV��YRXFKHUV��DFFRXQWV�DQG�GRFXPHQWV�RI�DQ\
TXDOLILHG�HVWDEOLVKPHQW��>6HH�����2�6������@
�F��'XW\�WR�FRPSO\�DQG�FRRSHUDWH�ZLWK�H[DPLQDWLRQ��,W�VKDOO�EH�WKH�GXW\�RI�HYHU\
TXDOLILHG�HVWDEOLVKPHQW�DQG�HYHU\�GLUHFWRU��RIILFHU��RU�HPSOR\HH�RI�HYHU\�TXDOLILHG
HVWDEOLVKPHQW�WR�H[KLELW�WR�WKH�&RPPLVVLRQ��RU�WR�WKH�HPSOR\HHV�RU�DJHQWV�RI�VXFK
&RPPLVVLRQ��WKH�LWHPV�PHQWLRQHG�LQ��E��RI�WKLV�6HFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������&RPPLVVLRQ�WR�JLYH�QRWLFH�RI�ILUVW�LQFHQWLYH�SD\PHQW
1RWLILFDWLRQ�RI�WKH�ILUVW�LQFHQWLYH�SD\PHQW�PDGH�WR�D�TXDOLILHG

HVWDEOLVKPHQW�VKDOO�EH�VHQW�E\�WKH�&RPPLVVLRQ�WR�WKH�2NODKRPD�'HSDUWPHQW�RI
&RPPHUFH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@



������������4XDOLILHG�HVWDEOLVKPHQWV�DUH�HPSOR\HUV
4XDOLILHG�HVWDEOLVKPHQWV�DUH�HPSOR\HUV�IRU�SXUSRVHV�RI�2NODKRPD�,QFRPH

7D[�:LWKKROGLQJ�WD[HV��>6HH�����2�6�����������HW�VHT��DQG�2$&�����������
WKURXJK����������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������7UDQVIHUV�WR�6PDOO�(PSOR\HU�4XDOLW\�-REV�,QFHQWLYH�3D\PHQW
)XQG

(DFK�PRQWK�WKH�&RPPLVVLRQ�VKDOO�WUDQVIHU�IURP�LQFRPH�WD[�ZLWKKROGLQJ
FROOHFWHG��WR�WKH�6PDOO�(PSOR\HU�4XDOLW\�-REV�,QFHQWLYH�3D\PHQW�)XQG���)XQG���
WKH�VXP�WRWDO�RI�WKH�QHW�EHQHILW�UDWH�PXOWLSOLHG�E\�WKH�DPRXQW�RI�JURVV�SD\UROO�RI
QHZ�GLUHFW�MREV�DFWXDOO\�SDLG�E\�TXDOLILHG�HVWDEOLVKPHQWV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3URFHGXUH�IRU�ILOLQJ�UHSRUW��UHYLHZ��GHWHUPLQDWLRQ
�D��&RQWHQWV�RI�UHSRUW��$V�VRRQ�DV�SUDFWLFDEOH�DIWHU�WKH�HQG�RI�D�FDOHQGDU�TXDUWHU�
WKH�TXDOLILHG�HVWDEOLVKPHQW�VKDOO�ILOH�D�UHSRUW�IRU�JURVV�SD\UROO�SDLG�WKH�SUHYLRXV
TXDUWHU��7KH�UHSRUW�RQ�IRUPV�SUHVFULEHG�E\�WKH�&RPPLVVLRQ��VKDOO�LQFOXGH�

����1DPH�RI�TXDOLILHG�HVWDEOLVKPHQW�
����,GHQWLILFDWLRQ�QXPEHU�RI�TXDOLILHG�HVWDEOLVKPHQW�
����3HULRG�IRU�ZKLFK�UHSRUW�LV�ILOHG�
����$FWXDO�QXPEHU�RI�QHZ�GLUHFW�MREV�GXULQJ�SHULRG�RI�UHSRUW�
����*URVV�SD\UROO�IRU�HDFK�QHZ�GLUHFW�MRE�IRU�WKH�HVWDEOLVKPHQW�IRU�WKH
UHSRUW�SHULRG��DQG
����2WKHU�LQIRUPDWLRQ�UHTXLUHG�WR�EH�VXEPLWWHG�E\�WKH�&RPPLVVLRQ�

�E��5HSRUWV�WR�FRQVWLWXWH�D�FODLP��7KH�UHSRUWV�ILOHG�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO
FRQVWLWXWH�D�FODLP�IRU�LQFHQWLYH�SD\PHQWV��7KH�HVWDEOLVKPHQW�PXVW�FRQWLQXH�WR�ILOH
TXDUWHUO\�UHSRUWV�XQWLO�UHSRUWV�FRYHULQJ�WKH�VHYHQ�\HDU�LQFHQWLYH�SHULRG�KDYH�EHHQ
ILOHG��RU�XQWLO�LW�LV�QR�ORQJHU�TXDOLILHG�WR�UHFHLYH�LQFHQWLYH�SD\PHQWV�
�F��&RPPLVVLRQ�DFWLRQ�XSRQ�UHFHLSW�RI�UHSRUWV��8SRQ�UHFHLSW�RI�WKH�UHSRUWV�IRU
WKH�LQLWLDO�FDOHQGDU�TXDUWHU�DQG�IRU�HDFK�VXEVHTXHQW�FDOHQGDU�TXDUWHU��WKH
&RPPLVVLRQ�VKDOO�PDNH�WKH�IROORZLQJ�GHWHUPLQDWLRQV�

����7KDW�WKH�HVWDEOLVKPHQW�KDV�FUHDWHG�RU�PDLQWDLQHG�WKH�PLQLPXP�QXPEHU
RI�QHZ�GLUHFW�MREV�DV�VSHFLILHG�LQ����2�6���������&�����
����7KDW�WKH�LQGLYLGXDOV�HPSOR\HG�LQ�WKH�QHZ�GLUHFW�MREV�ZHUH�SDLG�DQ
DQQXDOL]HG�ZDJH�ZKLFK�HTXDOHG�RU�H[FHHGHG�WKH�DSSOLFDEOH�SHUFHQWDJH�RI
WKH�DYHUDJH�FRXQW\�ZDJH�DV�GHWHUPLQHG�E\�WKH�'HSDUWPHQW�XSRQ�WKH
DSSURYDO�RI�WKH�DSSOLFDWLRQ��DQG
����7KDW�D�GHWHUPLQDWLRQ�E\�WKH�'HSDUWPHQW�KDV�EHHQ�PDGH�WKDW�WKH
HVWDEOLVKPHQW�FRQWLQXHV�WR�PHHW�WKH�UHTXLUHPHQWV�VHW�RXW�LQ�WKH�LQLWLDO
DSSURYDO�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����
HII�������@

������������9HULILFDWLRQ�RI�FODLP
7KH�&RPPLVVLRQ�VKDOO�YHULI\�WKH�DFWXDO�JURVV�SD\UROO�IRU�QHZ�GLUHFW�MREV

XWLOL]LQJ�DOO�DYDLODEOH�LQIRUPDWLRQ��$OO�SDUWLFLSDWLQJ�FRPSDQLHV�DUH�UHTXLUHG�WR�UHWDLQ
GRFXPHQWDWLRQ�WR�YHULI\�WKH�TXDOLW\�MREV�HPSOR\HHV�DQG�UHEDWH�DPRXQWV�FODLPHG�
'RFXPHQWV�UHWDLQHG�VKDOO�LQFOXGH�DOO�HPSOR\HH�QDPHV��ERWK�EDVH�DQG�QHZ



HPSOR\HHV��VRFLDO�VHFXULW\�QXPEHUV��RULJLQDO�KLUH�GDWHV��WHUPLQDWLRQ�GDWHV�
LQGLYLGXDO�ZDJHV�GUDZQ�IRU�HDFK�PRQWK��DQG�FRSLHV�RI�FODLP�IRUPV�IRU�WKH�GXUDWLRQ
RI�WKH�FRQWUDFW��%DVHOLQH�HPSOR\HHV�PXVW�EH�ILOOHG�E\�DFWLYH�HPSOR\HHV�DV�RI�WKH
ODVW�EXVLQHVV�GD\�RI�HDFK�PRQWK��,I�DQ�HPSOR\HH�LQ�WKH�EDVHOLQH�JURXS�LV�WHUPLQDWHG
RU�UHWLUHV�SULRU�WR�WKH�ODVW�EXVLQHVV�GD\�RI�WKH�PRQWK��WKH�TXDOLILHG�HVWDEOLVKPHQW
PXVW�UHSODFH�WKH�HPSOR\HH�ZLWK�D�TXDOLW\�MREV�HPSOR\HH�RU�D�QHZO\�KLUHG
HPSOR\HH��7KHVH�UHFRUGV�VKDOO�EH�UHWDLQHG�LQ�ERWK�KDUG�FRS\�IRUP�DQG�LQ�DQ
HOHFWURQLF�IRUPDW��DSSURYHG�E\�WKH�&RPPLVVLRQ��IRU�D�PLQLPXP�RI�WKUHH�����\HDUV
DIWHU�WKH�ILQDO�UHEDWH�SD\PHQW�LV�UHFHLYHG�E\�WKH�FRPSDQ\��,Q�WKH�HYHQW�WKH
&RPPLVVLRQ�LV�XQDEOH�WR�YHULI\�WKH�JURVV�SD\UROO��WKH�&RPPLVVLRQ�PD\�UHTXHVW
DGGLWLRQDO�LQIRUPDWLRQ�IURP�WKH�TXDOLILHG�HVWDEOLVKPHQW�RU�PD\�UHTXHVW�WKH
TXDOLILHG�HVWDEOLVKPHQW�UHYLVH�LWV�FODLP�WR�WKH�DPRXQW�YHULILHG�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������3D\PHQW�RI�FODLP
�D��$IWHU�WKH�UHYLHZ�RI�WKH�UHSRUWV�DQG�WKH�YHULILFDWLRQ�WKDW�WKH�HVWDEOLVKPHQW
TXDOLILHV��DV�VHW�RXW�LQ�2$&�������������WKH�&RPPLVVLRQ�VKDOO�LVVXH�D�ZDUUDQW�LQ�WKH
DPRXQW�HTXDO�WR�WKH�QHW�EHQHILW�PXOWLSOLHG�E\�WKH�DPRXQW�RI�JURVV�SD\UROO�RI�QHZ
GLUHFW�MREV�DFWXDOO\�SDLG�E\�WKH�HVWDEOLVKPHQW�
�E��7KH�DPRXQW�FODLPHG�VKDOO�QRW�LQFOXGH�LQ�WKH�FRPSXWDWLRQ�RI�JURVV�SD\UROO�DQ\
SRUWLRQ�RI�SHQDOW\�RU�LQWHUHVW�SDLG�DV�D�UHVXOW�RI�GHOLQTXHQF\�LQ�ILOLQJ�RU�SD\LQJ
LQFRPH�WD[�ZLWKKHOG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������3URFHGXUH�ZKHQ�FODLP�FDQQRW�EH�YHULILHG��LV�UHYLVHG��RU�LV�GHQLHG
7KH�SURFHGXUHV�VHW�RXW�LQ�WKLV�6HFWLRQ�VKDOO�DSSO\�ZKHQ�D�FODLP�FDQQRW�EH

YHULILHG��RU�LV�UHYLVHG��E\�WKH�&RPPLVVLRQ�
����7KH�TXDOLILHG�HVWDEOLVKPHQW�PD\��ZLWKLQ�VL[W\������GD\V�DIWHU�WKH
PDLOLQJ�RI�QRWLILFDWLRQ�RI�DFWLRQ�E\�WKH�&RPPLVVLRQ��ILOH�ZLWK�WKH
&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG�E\�WKH�TXDOLILHG�HVWDEOLVKPHQW�RU�D
GXO\�DXWKRUL]HG�DJHQW��VHWWLQJ�RXW�

�$��$�VWDWHPHQW�RI�WKH�DFWLRQ�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�
�%��$�VWDWHPHQW�RI�WKH�TXDOLILHG�HVWDEOLVKPHQW
V�GLVDJUHHPHQW�ZLWK
VXFK�DFWLRQ��DQG
�&��6XSSRUWLQJ�GRFXPHQWDWLRQ�UHOLHG�RQ�E\�WKH�TXDOLILHG
HVWDEOLVKPHQW�LQ�VXSSRUW�RI�LWV�FODLP�

����,I�WKH�TXDOLILHG�HVWDEOLVKPHQW�IDLOV�WR�ILOH�D�ZULWWHQ�SURWHVW�ZLWKLQ�WKH
VL[W\������GD\V��WKHQ�WKH�DFWLRQ�RI�WKH�&RPPLVVLRQ�VKDOO�EHFRPH�ILQDO�DQG
QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�
����$�SURWHVW�WR�WKH�DFWLRQ�RI�WKH�&RPPLVVLRQ�ILOHG�E\�D�TXDOLILHG
HVWDEOLVKPHQW�VKDOO�EH�JRYHUQHG�E\�2$&������������WKURXJK������������

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������'LVFORVXUH�RI�LQIRUPDWLRQ
7KH�&RPPLVVLRQ�PD\��XSRQ�UHTXHVW��GLVFORVH�WKH�QDPH�RI�WKH�TXDOLILHG

HVWDEOLVKPHQW�WKDW�KDV�UHFHLYHG�DQ\�LQFHQWLYH�SD\PHQWV�DQG�WKH�DPRXQW�RI
SD\PHQWV�UHFHLYHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@



�������������/LPLWDWLRQ�RQ�LQFHQWLYH�SD\PHQWV
1R�FODLP�IRU�DQ�LQFHQWLYH�SD\PHQW�VKDOO�EH�KRQRUHG�LI�PDGH�IRU�D�SHULRG

ODWHU�WKDQ�VHYHQ�����\HDUV�DIWHU�WKH�ILUVW�TXDUWHU�RI�WKH�\HDU�IRU�ZKLFK�WKH�TXDOLILHG
HVWDEOLVKPHQW
V�ILUVW�FODLP�ZDV�PDGH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QFHQWLYH�SD\PHQWV�XQDYDLODEOH�WR�GHOLQTXHQW�WD[
UHSRUWV�UHPLWWHUV

1R�LQFHQWLYH�SD\PHQW�ZLOO�EH�PDGH�WR�DQ\�TXDOLILHG�HVWDEOLVKPHQW�WKDW�LV
GHOLQTXHQW�LQ�WKH�ILOLQJ�RI�DQ\�VWDWH�WD[�UHWXUQ�RU�UHSRUW�RU�IRU�ZKLFK�WKHUH�LV�DQ
HVWDEOLVKHG�OLDELOLW\�IRU�DQ\�VWDWH�WD[�XQWLO�DOO�GHOLQTXHQW�UHSRUWV�RU�UHWXUQV�DUH�ILOHG
DQG�WKH�HVWDEOLVKHG�OLDELOLW\�SDLG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������'HQLDO��FHVVDWLRQ��DQG�UHVXPSWLRQ�RI�LQFHQWLYH�SD\PHQWV
�D��)DLOXUH�WR�PHHW�UHTXLUHPHQWV�IRU�LQFHQWLYH�SD\PHQWV��$Q�HVWDEOLVKPHQW�WKDW
KDV�QRW�PHW�WKH�UHTXLUHPHQWV�IRU�UHFHLYLQJ�LQFHQWLYH�SD\PHQWV��DV�GHWHUPLQHG�E\
WKH�UHYLHZ�GHVFULEHG�LQ�2$&�������������ZLWKLQ�WZHOYH������PRQWKV�RI�WKH�GDWH�RI
LWV�DSSOLFDWLRQ�RU�DIWHU�-XO\����������ZLWKLQ�WZHQW\�IRXU������PRQWKV�RI�WKH�GDWH�RI
LWV�DSSOLFDWLRQ��LV�LQHOLJLEOH�WR�UHFHLYH�DQ\�LQFHQWLYH�SD\PHQWV�XQGHU�WKH�H[LVWLQJ
DSSOLFDWLRQ�DQG�DSSURYDO�
�E��)DLOXUH�WR�PHHW�UHTXLUHPHQWV�GXULQJ�DQ\�RI�WKH�WZHQW\�VHYHQ������FDOHQGDU
TXDUWHUV�VXEVHTXHQW�WR�WKH�LQLWLDO�FDOHQGDU�TXDUWHU��$Q�HVWDEOLVKPHQW�ZKLFK�IDLOV
WR�PHHW�WKH�UHTXLUHPHQWV�VHW�RXW�LQ�2$&������������LQ�DQ\�RI�WKH�WZHQW\�VHYHQ�����
FDOHQGDU�TXDUWHUV�VXEVHTXHQW�WR�WKH�LQLWLDO�FDOHQGDU�TXDUWHU��LV�LQHOLJLEOH�IRU�DQ
LQFHQWLYH�SD\PHQW�IRU�WKDW�FDOHQGDU�TXDUWHU��,I�WKH�HVWDEOLVKPHQW�PHHWV�WKH
UHTXLUHPHQWV�LQ�D�ODWHU�FDOHQGDU�TXDUWHU��WKH�LQFHQWLYH�SD\PHQW�IRU�WKH�ODWHU�FDOHQGDU
TXDUWHU�PD\�EH�PDGH�DIWHU�WKH�UHYLHZ�DQG�GHWHUPLQDWLRQ�IRU�WKDW�ODWHU�FDOHQGDU
TXDUWHU��DV�VHW�RXW�LQ�2$&������������LV�FRPSOHWHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�����
HII�������@

68%&+$37(5����2./$+20$�),/0�(1+$1&(0(17�5(%$7(
352*5$0

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ�DQG�SD\PHQW�RI�FHUWDLQ�WD[�LQFHQWLYHV
SXUVXDQW�WR�WKH�&RPSHWH�ZLWK�&DQDGD�)LOP�$FW��>6HH�����2�6��������������HW�VHT�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
,Q�DGGLWLRQ�WR�WHUPV�GHILQHG�LQ����2�6����������WKH�IROORZLQJ�ZRUGV�DQG

WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH
FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�)XQG��PHDQV�WKH�2NODKRPD�)LOP�(QKDQFHPHQW�5HEDWH�3URJUDP

5HYROYLQJ�)XQG�



�2IILFH��PHDQV�WKH�2IILFH�RI�WKH�2NODKRPD�)LOP�DQG�0XVLF�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������3URFHGXUH�XSRQ�TXDOLILFDWLRQ��SD\PHQW
�D��3URFHGXUHV�XSRQ�DSSURYDO�E\�2IILFH��8SRQ�QRWLILFDWLRQ�WR�WKH�&RPPLVVLRQ�RI
HDFK�DSSURYHG�FODLP�E\�WKH�2IILFH��WKH�&RPPLVVLRQ�ZLOO�YHULI\�

����7KDW�WKH�FODLP�RI�WKH�SURGXFWLRQ�FRPSDQ\�FRQWDLQV�DQ�DIILGDYLW�VWDWLQJ
WKDW�WKH�FRPSDQ\�KDV�QRW�UHFHLYHG�DQ�H[HPSWLRQ�IURP�VDOHV�WD[HV�SXUVXDQW
WR�WKH�SURYLVLRQV�RI����2�6����������DQG�
����7KH�SURGXFWLRQ�FRPSDQ\�KDV�ILOHG�RU�ZLOO�ILOH�DQ\�2NODKRPD�WD[�UHWXUQ
RU�WD[�GRFXPHQW�ZKLFK�PD\�EH�UHTXLUHG�E\�ODZ�

�E��:KHQ�UHSD\PHQW�RI�WD[HV�PD\�EH�UHTXLUHG��,I�WKH�IDFWV�VHW�RXW�LQ��D��RI�WKLV
6HFWLRQ�FDQQRW�EH�YHULILHG��WKHQ�WKH�&RPPLVVLRQ�VKDOO�UHTXLUH�UHSD\PHQW�RI
SUHYLRXVO\�H[HPSWHG�VDOHV�WD[HV��DQG�GRFXPHQWDWLRQ�WKDW�WKH�WD[HV�KDYH�EHHQ�UHSDLG
VKDOO�EH�LQFOXGHG�LQ�WKH�FODLP�
�F��3D\PHQW�RI�FODLPV��8SRQ�DSSURYDO�RI�WKH�FODLP�E\�WKH�2IILFH�DQG�SURFHVVLQJ
E\�WKH�&RPPLVVLRQ��WKH�&RPPLVVLRQ�VKDOO�LVVXH�SD\PHQW�IRU�DOO�DSSURYHG�FODLPV
IURP�IXQGV�LQ�WKH��)XQG��RQ�RU�DIWHU�-XO\����������DQG�RQ�RU�DIWHU�HDFK�-XO\��
WKHUHDIWHU�IROORZLQJ�WKH�ILVFDO�\HDU�LQ�ZKLFK�WKH�GRFXPHQWHG�H[SHQGLWXUHV�ZHUH
PDGH��7KH�DPRXQW�RI�SD\PHQWV�LQ�DQ\�VLQJOH�ILVFDO�\HDU�VKDOO�QRW�H[FHHG�)RXU
0LOOLRQ�'ROODUV������������������,I�WKH�DPRXQW�RI�DSSURYHG�FODLPV�H[FHHGV�WKH
DPRXQW�VSHFLILHG�LQ�WKLV�6HFWLRQ�LQ�D�ILVFDO�\HDU��WKHQ�WKH�SD\PHQWV�ZLOO�EH�PDGH�LQ
WKH�RUGHU�LQ�ZKLFK�FODLPV�DUH�DSSURYHG�E\�WKH�RIILFH�DQG�DQ\�UHPDLQLQJ�DSSURYHG
FODLPV�ZLOO�EH�FDUULHG�RYHU�WR�WKH�QH[W�ILVFDO�\HDU��VXEMHFW�WR�WKH�VDPH�OLPLWDWLRQV�IRU
WKDW�\HDU�DV�VHW�RXW�LQ�WKLV�6HFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

68%&+$37(5����2./$+20$�48$/,7<�,19(670(17�$&7

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��DOORFDWLRQ�DQG�SD\PHQW�RI�FHUWDLQ�WD[
LQFHQWLYHV�SXUVXDQW�WR�WKH�2NODKRPD�4XDOLW\�,QYHVWPHQW�$FW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
,Q�DGGLWLRQ�WR�WHUPV�GHILQHG�LQ����2�6����������WKH�IROORZLQJ�ZRUGV�DQG

WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH
FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�&DSLWDO�FRVWV��PHDQV�FRVWV�LQFXUUHG�E\�D�TXDOLILHG�HVWDEOLVKPHQW�IRU�ODQG�
EXLOGLQJV��LPSURYHPHQWV�WR�EXLOGLQJV��IL[WXUHV�DQG�IRU�PDFKLQHU\��HTXLSPHQW��DQG
RWKHU�SHUVRQDO�SURSHUW\�XVHG�LQ�DQG�IRU�WKH�PDQXIDFWXULQJ�SURFHVV�ZLWK�UHVSHFW�WR
LWV�PDQXIDFWXULQJ�VLWH�LQ�2NODKRPD�DQG�VSHFLILHG�LQ�D�TXDOLW\�LQYHVWPHQW
DJUHHPHQW�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�'HSDUWPHQW��PHDQV�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�
�0DQXIDFWXULQJ�VLWH�PHDQV�D�ORFDWLRQ�ZKHUH�D�PDQXIDFWXULQJ�RSHUDWLRQ

LV�FRQGXFWHG��LQFOXGLQJ�D�ORFDWLRQ�FRQVLVWLQJ�RI�RQH�RU�PRUH�EXLOGLQJV�RU�VWUXFWXUHV



LQ�DQ�DUHD�RZQHG��OHDVHG��RU�FRQWUROOHG�E\�D�PDQXIDFWXUHU��>���2�6��������@
�4XDOLILHG�HVWDEOLVKPHQW��PHDQV�DQ�HVWDEOLVKPHQW�IRU�ZKLFK�WKH

&RPPLVVLRQ�KDV�EHHQ�QRWLILHG�RI�DQ�DSSURYHG�DSSOLFDWLRQ�IRU�LQFHQWLYH�SD\PHQWV
E\�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�

�4XDOLILHG�LQYHVWPHQW�DJUHHPHQW��PHDQV�DQ�DJUHHPHQW�EHWZHHQ�D
TXDOLILHG�HVWDEOLVKPHQW�DQG�WKH�'HSDUWPHQW�IRU�D�SHULRG�QRW�WR�H[FHHG���\HDUV�IRU
WKH�SXUSRVH�RI�FRPSXWLQJ�WKH�WRWDO�LQFHQWLYH�SD\PHQW�DPRXQW�

�6WDUW�GDWH��PHDQV�WKH�GDWH�RQ�ZKLFK�DQ�HVWDEOLVKPHQW�PD\�EHJLQ
DFFUXLQJ�EHQHILWV�EHFDXVH�RI�LQYHVWPHQW�RI�QHZ�FDSLWDO�FRVWV�LQ�D�PDQXIDFWXULQJ
VLWH�WKDW�LV�GHVLJQDWHG�LQ�D�TXDOLW\�LQYHVWPHQW�DJUHHPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������7UDQVIHUV�WR�4XDOLW\�,QYHVWPHQW�3D\PHQW�)XQG
(DFK�PRQWK�WKH�&RPPLVVLRQ�VKDOO�WUDQVIHU�IURP�VWDWH�VDOHV�WD[�DQG

ZLWKKROGLQJ�WD[�FROOHFWHG��WR�WKH�4XDOLW\�,QYHVWPHQW�3D\PHQW�)XQG����)XQG���WKH
VXP�WRWDO�RI�WKH�DPRXQW�UHTXLUHG�WR�PDNH�WKH�LQYHVWPHQW�SD\PHQWV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������3URFHGXUH�IRU�ILOLQJ�FODLP��UHYLHZ�GHWHUPLQDWLRQ
�D��&RQWHQWV�RI�FODLP��$V�VRRQ�DV�SUDFWLFDEOH�DIWHU�WKH�HQG�RI�D�ILVFDO�\HDU��WKH
TXDOLILHG�HVWDEOLVKPHQW�VKDOO�ILOH�D�FODLP�IRU�WKH�SD\PHQW�ZLWK�WKH�FRPPLVVLRQ�IRU
WHQ�SHUFHQW�������RI�WKH�WRWDO�DPRXQW�RI�FDSLWDO�FRVWV�DFWXDOO\�LQYHVWHG�E\�WKH
HVWDEOLVKPHQW�GXULQJ�WKDW�ILVFDO�\HDU��7KH�FODLP��RQ�IRUPV�SUHVFULEHG�E\�WKH
&RPPLVVLRQ��VKDOO�LQFOXGH�

����1DPH�RI�TXDOLILHG�HVWDEOLVKPHQW�
����,GHQWLILFDWLRQ�QXPEHU�RI�TXDOLILHG�HVWDEOLVKPHQW�
����3HULRG�IRU�ZKLFK�FODLP�LV�ILOHG�
����7RWDO�DPRXQW�RI�FDSLWDO�FRVWV�LQYHVWHG�GXULQJ�WKH�SHULRG�RI�FODLP�
����$PRXQW�FODLPHG�IRU�SHULRG�

�E��9HULILFDWLRQ�RI�FODLP��7KH�&RPPLVVLRQ�VKDOO�YHULI\�WKH�DFWXDO�DPRXQW�RI�FDSLWDO
FRVWV�DQG�WKH�DFWXDO�WD[�EHQHILW�DFFUXHG�RU�DFFUXLQJ�WR�WKH�6WDWH�RI�2NODKRPD
XWLOL]LQJ�LQIRUPDWLRQ�DYDLODEOH�WR�WKH�&RPPLVVLRQ��,Q�WKH�HYHQW�WKH�&RPPLVVLRQ�LV
XQDEOH�WR�YHULI\��WKH�&RPPLVVLRQ�PD\�UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ�IURP�WKH
TXDOLILHG�HVWDEOLVKPHQW�RU�PD\�UHMHFW�WKH�HVWDEOLVKPHQW
V�FODLP�EDVHG�XSRQ�DQDO\VLV
RI�DFWXDO�FDSLWDO�FRVWV�LQFXUUHG�E\�WKH�HVWDEOLVKPHQW�
�F��3D\PHQW�RI�FODLP��([FHSW�DV�SURYLGHG�LQ�������������WKH�TXDOLILHG
HVWDEOLVKPHQW�ZKRVH�FODLP�KDV�EHHQ�DSSURYHG�VKDOO�UHFHLYH�D�ZDUUDQW�LQ�DQ�DPRXQW
QRW�WR�H[FHHG�D�WRWDO�RI�2QH�0LOOLRQV������������������,I�WKH�DPRXQW�RI�LQYHVWPHQW
SD\PHQW�FODLPHG�H[FHHGV����������������WKH�HVWDEOLVKPHQW�PD\�FDUU\�RYHU�WKH
H[FHVV�LQYHVWPHQW�SD\PHQW�DPRXQW�WR�DQ\�VXEVHTXHQW�ILVFDO�\HDU�GXULQJ�WKH�WHUP�RI
WKH�TXDOLW\�LQYHVWPHQW�DJUHHPHQW�DQG�PD\�EH�SDLG�VXFK�DPRXQW�LI�WKH�FRPELQHG
DPRXQW�RI�FDUU\RYHU�DQG�WKH�LQYHVWPHQW�SD\PHQW�FODLPHG�LQ�WKDW�VXEVHTXHQW�ILVFDO
\HDU�GR�QRW�H[FHHG����������������1R�PRUH�WKDQ�)LYH�0LOOLRQ�'ROODUV
����������������LQ�WRWDO�LQYHVWPHQW�SD\PHQWV�VKDOO�EH�SD\DEOH�RU�SDLG�WR�D�TXDOLILHG
HVWDEOLVKPHQW�
�G��3URFHGXUH�ZKHQ�FODLP�FDQQRW�EH�YHULILHG�RU�LV�UHYLVHG��7KH�IROORZLQJ�VKDOO
DSSO\�ZKHQ�D�FODLP�FDQQRW�EH�YHULILHG�DQG�LV�UHMHFWHG�E\�WKH�&RPPLVVLRQ�

����7KH�TXDOLILHG�HVWDEOLVKPHQW�PD\��ZLWKLQ�VL[W\������GD\V�DIWHU�WKH
PDLOLQJ�RI�QRWLILFDWLRQ�RI�DFWLRQ�E\�WKH�&RPPLVVLRQ��ILOH�ZLWK�WKH
&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG�E\�WKH�TXDOLILHG�HVWDEOLVKPHQW�RU�D
GXO\�DXWKRUL]HG�DJHQW�VHWWLQJ�RXW�



�$��D�VWDWHPHQW�RI�WKH�DFWLRQ�E\�WKH�&RPPLVVLRQ�WKDW�LV�SURWHVWHG�
�%��D�VWDWHPHQW�RI�WKH�TXDOLILHG�HVWDEOLVKPHQW
V�GLVDJUHHPHQW�ZLWK
VXFK�DFWLRQ��DQG
�&��VXSSRUWLQJ�GRFXPHQWDWLRQ�UHOLHG�RQ�E\�WKH�TXDOLILHG
HVWDEOLVKPHQW�LQ�VXSSRUW�RI�LWV�FODLP�

����,I�WKH�TXDOLILHG�HVWDEOLVKPHQW�IDLOV�WR�ILOH�D�ZULWWHQ�SURWHVW�ZLWKLQ�WKH
VL[W\������GD\V�WKHQ�WKH�DFWLRQ�RI�WKH�&RPPLVVLRQ�VKDOO�EHFRPH�ILQDO�DQG
QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�
����$�SURWHVW�WR�WKH�DFWLRQ�RI�WKH�&RPPLVVLRQ�ILOHG�E\�D�TXDOLILHG
HVWDEOLVKPHQW�VKDOO�EH�JRYHUQHG�E\������������WKURXJK������������

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������'LVFORVXUH�RI�LQIRUPDWLRQ
7KH�&RPPLVVLRQ�PD\��XSRQ�UHTXHVW��GLVFORVH�WKH�QDPH�RI�WKH�TXDOLILHG

HVWDEOLVKPHQW�WKDW�KDV�UHFHLYHG�DQ\�LQFHQWLYH�SD\PHQW�DQG�WKH�DPRXQW�RI�SD\PHQWV
UHFHLYHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������/LPLWDWLRQ�RQ�LQFHQWLYH�SD\PHQWV
1R�FODLP�IRU�DQ�LQFHQWLYH�SD\PHQW�VKDOO�EH�KRQRUHG�LI�ILOHG�ODWHU�WKDQ�WZR

����\HDUV�IURP�WKH�VWDUW�GDWH�GHVLJQDWHG�E\�WKH�'HSDUWPHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������,QFHQWLYH�SD\PHQWV�XQDYDLODEOH�WR�GHOLQTXHQW�WD[
UHSRUWHUV�UHPLWWHUV

1R�LQFHQWLYH�SD\PHQW�ZLOO�EH�PDGH�WR�DQ\�TXDOLILHG�HVWDEOLVKPHQW�WKDW�LV
GHOLQTXHQW�LQ�WKH�ILOLQJ�RI�DQ\�VWDWH�WD[�UHWXUQ�RU�UHSRUW�RU�IRU�ZKLFK�WKHUH�LV�DQ
HVWDEOLVKHG�OLDELOLW\�IRU�DQ\�VWDWH�WD[�XQWLO�DOO�GHOLQTXHQW�UHSRUWV�RU�UHWXUQV�DUH�ILOHG
DQG�WKH�HVWDEOLVKHG�OLDELOLW\�SDLG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������&HVVDWLRQ�RI�LQFHQWLYH�SD\PHQWV
,Q�WKH�HYHQW�DQ�HVWDEOLVKPHQW�GRHV�QRW�PHHW�WKH�WHUPV�RI�WKH�DJUHHPHQW�DQG

DOO�SURYLVLRQV�RI�WKH�$FW��LQYHVWPHQW�SD\PHQWV�VKDOO�FHDVH�DQG�VKDOO�QRW�EH�UHVXPHG�
DQG�WKH�DJUHHPHQW�VKDOO�H[SLUH�DQG�EH�YRLG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�������67�&(1785<�48$/,7<�-2%6�352*5$0

�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6��������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��DOORFDWLRQ��DQG�SD\PHQW�RI�FHUWDLQ�WD[
LQFHQWLYHV�SXUVXDQW�WR�WKH���VW�&HQWXU\�4XDOLW\�-REV�,QFHQWLYH�$FW��>���2�6�
������HW�VHT�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV



,Q�DGGLWLRQ�WR�WHUPV�GHILQHG�LQ����2�6���������WKH�IROORZLQJ�ZRUGV�DQG
WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH
FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�'HSDUWPHQW��PHDQV�WKH�2NODKRPD�'HSDUWPHQW�RI�&RPPHUFH�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������4XDOLILHG�HVWDEOLVKPHQWV�DUH�HPSOR\HUV
4XDOLILHG�HVWDEOLVKPHQWV�DUH�HPSOR\HUV�IRU�SXUSRVHV�RI�2NODKRPD�,QFRPH

7D[�:LWKKROGLQJ�WD[HV��>6HH�����2�6�����������HW�VHT��DQG�2$&�����������
WKURXJK����������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUH�IRU�ILOLQJ�UHSRUW��UHYLHZ��GHWHUPLQDWLRQ
�D��&RQWHQWV�RI�UHSRUW��%HJLQQLQJ�ZLWK�WKH�ILUVW�FRPSOHWH�FDOHQGDU�TXDUWHU
IROORZLQJ�WKH�VWDUW�GDWH�GHVLJQDWHG�E\�WKH�'HSDUWPHQW�WKH�HVWDEOLVKPHQW�VKDOO�ILOH
ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�D�UHSRUW�RI�MREV�DQG�JURVV�WD[DEOH�SD\UROO�SDLG
GXULQJ�TXDUWHU��7KH�UHSRUW��RQ�IRUPV�SUHVFULEHG�E\�WKH�&RPPLVVLRQ��VKDOO�LQFOXGH�

����1DPH�RI�TXDOLILHG�HVWDEOLVKPHQW�
����,GHQWLILFDWLRQ�QXPEHU�RI�TXDOLILHG�HVWDEOLVKPHQW�
����3HULRG�IRU�ZKLFK�UHSRUW�LV�ILOHG�
����$FWXDO�QXPEHU�RI�QHZ�GLUHFW�MREV�GXULQJ�SHULRG�RI�UHSRUW�
����,QGLYLGXDO�JURVV�WD[DEOH�SD\UROO�IRU�HDFK�QHZ�GLUHFW�MRE�IRU�WKH
HVWDEOLVKPHQW�IRU�WKH�UHSRUW�SHULRG��DQG
����2WKHU�LQIRUPDWLRQ�UHTXLUHG�WR�EH�VXEPLWWHG�E\�WKH�&RPPLVVLRQ�

�E��5HSRUWV�WR�FRQVWLWXWH�D�FODLP��$�UHSRUW�ILOHG�SXUVXDQW�WR�WKLV�6HFWLRQ�VKDOO
FRQVWLWXWH�D�FODLP�IRU�LQFHQWLYH�SD\PHQW��7KH�HVWDEOLVKPHQW�PXVW�FRQWLQXH�WR�ILOH
TXDUWHUO\�UHSRUWV�IRU�WKH�WHQ������\HDU�LQFHQWLYH�SHULRG�RU�XQWLO�LW�LV�QR�ORQJHU
TXDOLILHG�WR�UHFHLYH�LQFHQWLYH�SD\PHQWV�
�F��&RPPLVVLRQ�DFWLRQ�XSRQ�UHFHLSW�RI�UHSRUWV��8SRQ�UHFHLSW�RI�WKH�UHSRUWV�IRU
WKH�LQLWLDO�FDOHQGDU�TXDUWHU�DQG�IRU�HDFK�VXEVHTXHQW�FDOHQGDU�TXDUWHU��WKH
&RPPLVVLRQ�VKDOO�PDNH�WKH�IROORZLQJ�GHWHUPLQDWLRQV�

����'XULQJ�WKH�LQLWLDO�WZHOYH������TXDUWHUV��WKH�HVWDEOLVKPHQW�SDLG
LQGLYLGXDOV�LQ�QHZ�GLUHFW�MREV�DQ�DYHUDJH�DQQXDOL]HG�ZDJH�WKDW�HTXDOHG�RU
H[FHHGHG�WKH�UHTXLUHPHQWV�RI�������&���RU
����$IWHU�WKH�HVWDEOLVKPHQW�KDV�FUHDWHG�WHQ������QHZ�GLUHFW�MREV��LW�SDLG
LQGLYLGXDOV�LQ�QHZ�GLUHFW�MREV�DQ�DYHUDJH�DQQXDOL]HG�ZDJH�WKDW�HTXDOHG�RU
H[FHHGHG�WKH�UHTXLUHPHQWV�RI�������&���DQG�PDLQWDLQHG�WKH�PLQLPXP
QXPEHU�RI�QHZ�GLUHFW�MREV�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������9HULILFDWLRQ�RI�FODLP
7KH�&RPPLVVLRQ�VKDOO�YHULI\�WKH�UHSRUW�GDWD�XWLOL]LQJ�DYDLODEOH�LQIRUPDWLRQ�

,Q�WKH�HYHQW�WKH�&RPPLVVLRQ�LV�XQDEOH�WR�YHULI\�WKH�GDWD��WKH�&RPPLVVLRQ�PD\
UHTXHVW�DGGLWLRQDO�LQIRUPDWLRQ�IURP�WKH�TXDOLILHG�HVWDEOLVKPHQW�RU�PD\�UHTXHVW�WKH
TXDOLILHG�HVWDEOLVKPHQW�UHYLVH�LWV�FODLP�WR�DQ�DPRXQW�YHULILHG�E\�WKH�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������3D\PHQW�RI�FODLP



�D��$IWHU�WKH�UHYLHZ�RI�WKH�UHSRUW�DQG�WKH�YHULILFDWLRQ�WKDW�WKH�HVWDEOLVKPHQW
TXDOLILHV��DV�VHW�RXW�DERYH��IRU�DQ�LQFHQWLYH�SD\PHQW��WKH�&RPPLVVLRQ�VKDOO�LVVXH�D
ZDUUDQW�LQ�DQ�DPRXQW�HTXDO�WR�WKH�DSSOLFDEOH�EHQHILW�UDWH�PXOWLSOLHG�E\�WKH�DPRXQW
RI�JURVV�WD[DEOH�SD\UROO�RI�QHZ�GLUHFW�MREV�DFWXDOO\�SDLG�E\�WKH�HVWDEOLVKPHQW�
�E��7KH�DPRXQW�FODLPHG�VKDOO�QRW�LQFOXGH�LQ�WKH�FRPSXWDWLRQ�RI�JURVV�WD[DEOH
SD\UROO�DQ\�SRUWLRQ�RI�SHQDOW\�RU�LQWHUHVW�SDLG�DV�D�UHVXOW�RI�GHOLQTXHQF\�LQ�ILOLQJ�RU
SD\LQJ�LQFRPH�WD[�ZLWKKHOG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUH�ZKHQ�FODLP�FDQQRW�EH�YHULILHG��LV�UHYLVHG��RU�LV�GHQLHG
7KH�SURFHGXUHV�VHW�RXW�LQ�WKLV�6HFWLRQ�VKDOO�DSSO\�ZKHQ�D�FODLP�FDQQRW�EH

YHULILHG��LV�UHYLVHG��RU�GHQLHG�E\�WKH�&RPPLVVLRQ�
����7KH�TXDOLILHG�HVWDEOLVKPHQW�PD\��ZLWKLQ�VL[W\������GD\V�DIWHU�WKH
PDLOLQJ�RI�QRWLILFDWLRQ�RI�DFWLRQ�E\�WKH�&RPPLVVLRQ��ILOH�ZLWK�WKH
&RPPLVVLRQ�D�SURWHVW�XQGHU�RDWK��VLJQHG�E\�WKH�TXDOLILHG�HVWDEOLVKPHQW�RU�D
GXO\�DXWKRUL]HG�DJHQW��VHWWLQJ�RXW�

�$��$�VWDWHPHQW�RI�WKH�DFWLRQ�GHWHUPLQHG�E\�WKH�&RPPLVVLRQ�
�%��$�VWDWHPHQW�RI�WKH�TXDOLILHG�HVWDEOLVKPHQW
V�GLVDJUHHPHQW�ZLWK
VXFK�DFWLRQ��DQG
�&��6XSSRUWLQJ�GRFXPHQWDWLRQ�UHOLHG�RQ�E\�WKH�TXDOLILHG
HVWDEOLVKPHQW�LQ�VXSSRUW�RI�LWV�FODLP�

����,I�WKH�TXDOLILHG�HVWDEOLVKPHQW�IDLOV�WR�ILOH�D�ZULWWHQ�SURWHVW�ZLWKLQ�WKH
VL[W\������GD\V��WKHQ�WKH�DFWLRQ�RI�WKH�&RPPLVVLRQ�VKDOO�EHFRPH�ILQDO�DQG
QR�DSSHDO�ZLOO�EH�HQWHUWDLQHG�
����$�SURWHVW�WR�WKH�DFWLRQ�RI�WKH�&RPPLVVLRQ�ILOHG�E\�D�TXDOLILHG
HVWDEOLVKPHQW�VKDOO�EH�JRYHUQHG�E\�2$&������������WKURXJK������������

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������/LPLWDWLRQ�RQ�LQFHQWLYH�SD\PHQWV
�D��1R�FODLP�IRU�DQ�LQFHQWLYH�SD\PHQW�VKDOO�EH�KRQRUHG�LI�WKH�UHSRUW�IRU�WKH�ILUVW
FRPSOHWH�FDOHQGDU�TXDUWHU�LV�QRW�VXEPLWWHG�WR�WKH�&RPPLVVLRQ�ZLWKLQ�WKUHH����
\HDUV�IURP�WKH�VWDUW�GDWH�GHVLJQDWHG�E\�WKH�'HSDUWPHQW�
�E��$Q�HVWDEOLVKPHQW�WKDW�GRHV�QRW�PHHW�WKH�ZDJH�DQG�QHZ�MREV�UHTXLUHPHQWV�RI
������&��ZLWKLQ�WZHOYH������TXDUWHUV�RI�WKH�GDWH�LWV�DSSOLFDWLRQ�LV�DSSURYHG�VKDOO�EH
LQHOLJLEOH�WR�UHFHLYH�DGGLWLRQDO�LQFHQWLYH�SD\PHQWV�
�F��$Q�HVWDEOLVKPHQW��DIWHU�WKH�FUHDWLRQ�RI�WHQ�QHZ�GLUHFW�MREV��WKDW�GRHV�QRW�PHHW
WKH�PLQLPXP�ZDJH�DQG�MRE�UHTXLUHPHQWV�IRU�D�FDOHQGDU�TXDUWHU�VKDOO�EH�LQHOLJLEOH
WR�UHFHLYH�DQ�LQFHQWLYH�SD\PHQW�IRU�WKDW�TXDUWHU�
�G��$Q�HVWDEOLVKPHQW��DIWHU�WKH�FUHDWLRQ�RI�WHQ������QHZ�GLUHFW�MREV��ZKLFK�GRHV�QRW
PHHW�WKH�PLQLPXP�ZDJH�DQG�MRE�UHTXLUHPHQWV�IRU�IRXU�����FRQVHFXWLYH�TXDUWHUV
VKDOO�EH�LQHOLJLEOH�WR�UHFHLYH�DQ\�IXUWKHU�LQFHQWLYH�SD\PHQWV��>6HH�����2�6��������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������$XGLWV
�D��5HSRUWV�VXEMHFW�WR�DXGLW��7KH�UHSRUWV�ILOHG�SXUVXDQW�WR�WKH�UHTXLUHPHQWV�RI�WKH
��VW�&HQWXU\�4XDOLW\�-REV�,QFHQWLYH�$FW�VKDOO�EH�DFFHSWHG�DV�ILOHG�E\�WKH
&RPPLVVLRQ��VXEMHFW�WR�DXGLW�
�E��([DPLQDWLRQ�E\�DJHQW�RI�WKH�&RPPLVVLRQ��$Q\�UHSUHVHQWDWLYH�RI�WKH
&RPPLVVLRQ�KROGLQJ�D�FHUWLILFDWH�RI�DXWKRULW\�PD\�PDNH�DQ�H[DPLQDWLRQ�RU
LQYHVWLJDWLRQ�RI�WKH�SODFH�RI�EXVLQHVV��WDQJLEOH�SHUVRQDO�SURSHUW\��HTXLSPHQW�DQG



IDFLOLWLHV��DQG�WKH�ERRNV��UHFRUGV��SDSHUV��YRXFKHUV��DFFRXQWV�DQG�GRFXPHQWV�RI�DQ\
TXDOLILHG�HVWDEOLVKPHQW�
�F��'XW\�WR�FRPSO\�DQG�FRRSHUDWH�ZLWK�H[DPLQDWLRQ��,W�VKDOO�EH�WKH�GXW\�RI�HYHU\
TXDOLILHG�HVWDEOLVKPHQW�DQG�HYHU\�GLUHFWRU��RIILFHU��RU�HPSOR\HH�RI�HYHU\�TXDOLILHG
HVWDEOLVKPHQW�WR�H[KLELW�WR�WKH�&RPPLVVLRQ��RU�WR�WKH�HPSOR\HHV�RU�DJHQWV�RI�VXFK
&RPPLVVLRQ��WKH�LWHPV�PHQWLRQHG�LQ��E��RI�WKLV�6HFWLRQ��>6HH�����2�6������@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

��������������'LVFORVXUH�RI�LQIRUPDWLRQ
7KH�&RPPLVVLRQ�PD\��XSRQ�UHTXHVW��GLVFORVH�WKH�QDPH�RI�WKH�TXDOLILHG

HVWDEOLVKPHQW�WKDW�KDV�UHFHLYHG�DQ\�LQFHQWLYH�SD\PHQWV�DQG�WKH�DPRXQW�RI
SD\PHQWV�UHFHLYHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

&+$37(5�����:,7++2/',1*

>$XWKRULW\�����2�6������������������&������������DQG��������@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����*(1(5$/�3529,6,216

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�&KDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH�RI

FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������HW
VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�WKH�ZLWKKROGLQJ�
UHSRUWLQJ��DQG�UHPLWWLQJ�RI�2NODKRPD�,QFRPH�WD[HV�

������������'HILQLWLRQV
2NODKRPD�6WDWXWHV�SURYLGH�WKDW�DQ\�WHUP�XVHG�LQ�WKH�2NODKRPD�,QFRPH�7D[

&RGH�VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�ZKHQ�XVHG�LQ�D�FRPSDUDEOH�FRQWH[W�LQ�WKH
,QWHUQDO�5HYHQXH�&RGH��XQOHVV�D�GLIIHUHQW�PHDQLQJ�LV�FOHDUO\�UHTXLUHG��7KH�WHUPV
XVHG�LQ�WKLV�&KDSWHU�DUH�VXEMHFW�WR�FRQWURO�E\�WKH�2NODKRPD�6WDWXWHV��DQG�WKHUHIRUH
VXEMHFW�WR�WKH�LQWHUSUHWDWLRQ�DQG�DSSOLFDWLRQ�SURYLGHG�E\�WKH�,QWHUQDO�5HYHQXH
&RGH��>6HH�����2�6��6HFWLRQV�������������@�,Q�DGGLWLRQ��WKH�IROORZLQJ�ZRUGV�RU
WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH
FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�(PSOR\HH���DV�GHVFULEHG�LQ�WKLV�6HFWLRQ��PHDQV�D��UHVLGHQW�LQGLYLGXDO��
SHUIRUPLQJ�VHUYLFHV�IRU�DQ�HPSOR\HU�ZKHWKHU�VXFK�VHUYLFHV�DUH�SHUIRUPHG�ZLWKLQ�RU
ZLWKRXW�WKH�6WDWH�RI�2NODKRPD��RU�ERWK��DQG�DQ\��QRQUHVLGHQW�LQGLYLGXDO�
SHUIRUPLQJ�VHUYLFHV�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD�

�$��7KH�WHUP��HPSOR\HH��LQFOXGHV�HYHU\�LQGLYLGXDO�SHUIRUPLQJ
VHUYLFHV�LI�WKH�UHODWLRQVKLS�EHWZHHQ�KLP�DQG�WKH�SHUVRQ�IRU�ZKRP
VHUYLFHV�DUH�SHUIRUPHG�LV�WKH�OHJDO�UHODWLRQVKLS�RI�HPSOR\HU�DQG
HPSOR\HH��DV�IROORZV�

�L��*HQHUDOO\��WKH�UHODWLRQVKLS�RI�HPSOR\HU�DQG�HPSOR\HH
H[LVWV�ZKHQ�WKH�SHUVRQ�IRU�ZKRP�VHUYLFHV�DUH�SHUIRUPHG�KDV
WKH�ULJKW�WR�FRQWURO�DQG�GLUHFW�WKH�LQGLYLGXDO�ZKR�SHUIRUPV
WKH�VHUYLFHV��QRW�RQO\�DV�WR�WKH�UHVXOW�WR�EH�DFFRPSOLVKHG�E\
WKH�ZRUN�EXW�DOVR�DV�WR�WKH�GHWDLOV�DQG�PHDQV�E\�ZKLFK�WKDW
UHVXOW�LV�DFFRPSOLVKHG�



�LL��$Q�HPSOR\HH�LV�VXEMHFW�WR�WKH�ZLOO�DQG�FRQWURO�RI�WKH
HPSOR\HU��QRW�RQO\�DV�WR�ZKDW�VKDOO�EH�GRQH��EXW�KRZ�LW�VKDOO
EH�GRQH��,W�LV�QRW�QHFHVVDU\�WKDW�WKH�HPSOR\HU�DFWXDOO\�GLUHFW
RU�FRQWURO�WKH�PDQQHU�LQ�ZKLFK�WKH�VHUYLFHV�DUH�SHUIRUPHG�
LW�LV�VXIILFLHQW�LI�WKH�HPSOR\HU�KDV�WKH�ULJKW�WR�GR�VR��,Q
JHQHUDO��LI�WKH�LQGLYLGXDO�LV�VXEMHFW�WR�WKH�FRQWURO�RU
GLUHFWLRQ�RI�DQRWKHU�PHUHO\�DV�WR�WKH�UHVXOW�WR�EH
DFFRPSOLVKHG�E\�WKH�ZRUN��DQG�QRW�DV�WR�WKH�PHDQV�DQG
PHWKRGV�IRU�DFFRPSOLVKLQJ�WKH�UHVXOW��KH�LV�QRW�DQ
HPSOR\HH�
�LLL��7KH�H[LVWHQFH�RI�DQ�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS
VKDOO�EH�GHWHUPLQHG��ZKHQ�LQ�GRXEW��E\�DQ�H[DPLQDWLRQ�RI
WKH�SDUWLFXODU�IDFWV�RI�HDFK�FDVH�
�LY��,I�DQ�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS�H[LVWV��WKH
GHVLJQDWLRQ�RU�GHVFULSWLRQ�RI�WKH�UHODWLRQVKLS�E\�WKH�SDUWLHV
DV�DQ\WKLQJ�RWKHU�WKDQ�WKDW�RI�HPSOR\HU�DQG�HPSOR\HH�LV
LPPDWHULDO�
�Y��,W�LV�RI�QR�FRQVHTXHQFH�WKDW�DQ�HPSOR\HH�LV�GHVLJQDWHG
DV�D�SDUWQHU��FRDGYHQWXUHU��DJHQW��LQGHSHQGHQW�FRQWUDFWRU�
FRQWUDFW�ODERU��RU�WKH�OLNH��,W�DOVR�GRHV�QRW�PDWWHU�KRZ
SD\PHQWV�DUH�PDGH��ZKDW�WKH\�DUH�FDOOHG�RU�ZKHWKHU�WKH
VHUYLFH�LV�SHUIRUPHG�IXOO�RU�SDUW�WLPH�

�%��*HQHUDOO\��SHUVRQV�ZKR�IROORZ�DQ�LQGHSHQGHQW�WUDGH��EXVLQHVV�
RU�SURIHVVLRQ��LQ�ZKLFK�WKH\�RIIHU�WKHLU�VHUYLFHV�WR�WKH�SXEOLF��VXFK
DV�SK\VLFLDQV��DWWRUQH\V��GHQWLVWV��YHWHULQDULDQV��FRQWUDFWRUV�DQG
RWKHUV��DUH�QRW��HPSOR\HHV��
�&��*HQHUDOO\��DQ�RIILFHU�RI�D�FRUSRUDWLRQ�LV�DQ�HPSOR\HH�RI�WKH
FRUSRUDWLRQ��+RZHYHU��DQ�RIILFHU�RI�D�FRUSRUDWLRQ�ZKR�SHUIRUPV�QR
VHUYLFHV�LQ�WKLV�FDSDFLW\�RU�RQO\�PLQRU�VHUYLFHV��DQG�ZKR�QHLWKHU
UHFHLYHV�QRU�LV�HQWLWOHG�WR�UHFHLYH��GLUHFWO\�RU�LQGLUHFWO\��DQ\
UHPXQHUDWLRQ��LV�QRW�FRQVLGHUHG�WR�EH�DQ�HPSOR\HH�RI�WKH
FRUSRUDWLRQ�
�'��$OO�FODVVLILFDWLRQV�RU�JUDGHV�RI�HPSOR\HHV�DUH�LQFOXGHG�ZLWKLQ
WKH�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS��6XSHULQWHQGHQWV��PDQDJHUV
DQG�RWKHU�VXSHUYLVRU\�SHUVRQQHO�DUH�HPSOR\HHV��$�GLUHFWRU�RI�D
FRUSRUDWLRQ�LQ�KLV�FDSDFLW\�DV�VXFK��LV�QRW�DQ�HPSOR\HH�RI�WKH
FRUSRUDWLRQ��2IILFHUV�RI�D�6XEFKDSWHU�6�&RUSRUDWLRQ�DUH�VXEMHFW�WR
WKHVH�VDPH�SURYLVLRQV�
�(��$Q�RIILFHU��HPSOR\HH�RU�HOHFWHG�RIILFLDO�RI�WKH�8QLWHG�6WDWHV��D
VWDWH��D�WHUULWRU\��WKH�'LVWULFW�RI�&ROXPELD��RU�DQ\�DJHQF\�
LQVWUXPHQWDOLW\��RU�SROLWLFDO�VXEGLYLVLRQ�LV�FRQVLGHUHG�DQ�HPSOR\HH
VXEMHFW�WR�:LWKKROGLQJ�7D[�
�)��$OWKRXJK�DQ�LQGLYLGXDO�PD\�EH�DQ�HPSOR\HH��WKH�VHUYLFHV
SHUIRUPHG�PD\�EH�RI�VXFK�D�QDWXUH�RU�EH�SHUIRUPHG�XQGHU�VXFK
FLUFXPVWDQFH�WKDW�WKH�UHPXQHUDWLRQ�SDLG�GRHV�QRW�FRQVWLWXWH�ZDJHV
ZLWKLQ�WKH�PHDQLQJ�RI����2�6��6HFWLRQ��������H��RU�WKH�,QWHUQDO
5HYHQXH�&RGH�

�(PSOR\HU��PHDQV�DQ\�SHUVRQ�WUDQVDFWLQJ�EXVLQHVV�RU�GHULYLQJ�DQ\
LQFRPH�IURP�VRXUFHV�ZLWKLQ�WKH�6WDWH�RI�2NODKRPD�IRU�ZKRP�DQ�LQGLYLGXDO
SHUIRUPV�RU�SHUIRUPHG�DQ\�VHUYLFHV��RI�ZKDWHYHU�QDWXUH��DV�WKH�HPSOR\HH�RI�VXFK
SHUVRQ���(PSOR\HU��GRHV�QRW�LQFOXGH�QRQUHVLGHQW�HPSOR\HUV�ZKR�KDYH�QR�SODFH�RI



EXVLQHVV�LQ�2NODKRPD�DQG�ZKRVH�WUDQVDFWLRQV�DUH�OLPLWHG�WR�WKH�VROLFLWDWLRQ�RI
RUGHUV�IRU�PHUFKDQGLVH�ILOOHG�RXWVLGH�2NODKRPD�DQG�VKLSSHG�GLUHFWO\�WR�D�SXUFKDVHU
LQ�2NODKRPD�

�$��$Q��HPSOR\HU��PD\�EH�DQ�LQGLYLGXDO��D�FRUSRUDWLRQ��D
SDUWQHUVKLS��D�WUXVW��D�MRLQW�VWRFN�FRPSDQ\��DQ�DVVRFLDWLRQ��RU�D
V\QGLFDWH��JURXS��SRRO��MRLQW�YHQWXUH��RU�RWKHU�XQLQFRUSRUDWHG
RUJDQL]DWLRQ��JURXS�RU�HQWLW\�
�%��7KH�WHUP��HPSOR\HU��PHDQV�QRW�RQO\�LQGLYLGXDOV�DQG
RUJDQL]DWLRQV�HQJDJHG�LQ�WUDGH�RU�EXVLQHVV��EXW�DOVR�RUJDQL]DWLRQV
H[HPSW�IURP�,QFRPH�7D[��VXFK�DV�UHOLJLRXV�DQG�FKDULWDEOH
RUJDQL]DWLRQV��HGXFDWLRQDO�LQVWLWXWLRQV��FOXEV��VRFLDO�RUJDQL]DWLRQV
DQG�VRFLHWLHV�
�&��7KH�WHUP��HPSOR\HU��LQFOXGHV�WKH�JRYHUQPHQWV�RI�WKH�8QLWHG
6WDWHV��WKH�6WDWHV��WKH�7HUULWRULHV��WKH�'LVWULFW�RI�&ROXPELD��WKHLU
DJHQFLHV��LQVWUXPHQWDOLWLHV�DQG�SROLWLFDO�VXEGLYLVLRQV�
�'��,I�WKH�SHUVRQ�IRU�ZKRP�WKH�VHUYLFHV�DUH�RU�ZHUH�SHUIRUPHG�GRHV
QRW�KDYH�OHJDO�FRQWURO�RI�WKH�SD\PHQW�RI�ZDJHV�IRU�VXFK�VHUYLFHV�
WKH�WHUP��HPSOR\HU��PHDQV�WKH�SHUVRQ�KDYLQJ�VXFK�FRQWURO�
�(��7KH�WHUP��HPSOR\HU��LQFOXGHV�DQ�RIILFHU�RU�HPSOR\HH�RI�D
SDUWQHUVKLS�ZKR�LV�XQGHU�D�GXW\�WR�DFW�IRU�D�FRUSRUDWLRQ�RU
SDUWQHUVKLS�WR�ZLWKKROG�DQG�UHPLW�
�)��7KH�ZRUG��HPSOR\HU��DOVR�PHDQV�DQ\�SHUVRQ�SD\LQJ�ZDJHV�RQ
EHKDOI�RI�D�QRQUHVLGHQW�DOLHQ�LQGLYLGXDO�DV�GHILQHG�E\�WKH�,QWHUQDO
5HYHQXH�&RGH�

�1RQUHVLGHQW�LQGLYLGXDO��PHDQV�DQ\�LQGLYLGXDO�RWKHU�WKDQ�D�UHVLGHQW
LQGLYLGXDO�DV�GHILQHG�E\�WKLV�6HFWLRQ��7KLV�LQFOXGHV��QRQUHVLGHQW�DOLHQV��DV�GHILQHG
E\�WKH�,QWHUQDO�5HYHQXH�&RGH�

�5HVLGHQW�LQGLYLGXDO��PHDQV�D�QDWXUDO�SHUVRQ�GRPLFLOHG�LQ�2NODKRPD
ZKR�VSHQGV�D�WRWDO�RI�PRUH�WKDQ�VHYHQ�����PRQWKV�RI�WKH�WD[DEOH�\HDU�ZLWKLQ
2NODKRPD��6XFK�SHUVRQ�LV�SUHVXPHG�WR�EH�D�UHVLGHQW�LQ�DEVHQFH�RI�SURRI�WR�WKH
FRQWUDU\�

�:DJHV��PHDQV�DOO�UHPXQHUDWLRQ��RWKHU�WKDQ�IHHV�WR�SXEOLF�RIILFLDOV��IRU
VHUYLFHV�SHUIRUPHG�E\�DQ�HPSOR\HH�IRU�KLV�HPSOR\HU�XQOHVV�VSHFLILFDOO\�H[HPSWHG�

�$��*HQHUDOO\��WKH�PHGLXP�LQ�ZKLFK�UHPXQHUDWLRQ�LV�SDLG�LV
LPPDWHULDO��7KH�WHUP��ZDJHV��LQFOXGHV�WKH�FDVK�YDOXH�RI�DOO
UHPXQHUDWLRQ�SDLG�LQ�DQ\�PHGLXP�RWKHU�WKDQ�FDVK��VXFK�DV�VWRFNV�
ERQGV��RU�WDQJLEOH�SURSHUW\�
�%��7KH�QDPH�E\�ZKLFK�UHPXQHUDWLRQ�LV�GHVLJQDWHG�LV�DOVR
LPPDWHULDO��5HPXQHUDWLRQ�VXFK�DV�VDODULHV��WLSV��IHHV��ERQXVHV�
FRPPLVVLRQ�RQ�VDOHV�RU�RQ�LQVXUDQFH�SUHPLXPV��SHQVLRQV��DQG
UHWLUHG�SD\�DUH�FRQVLGHUHG�ZDJHV�LI�SDLG�DV�FRPSHQVDWLRQ�IRU
VHUYLFHV�SHUIRUPHG�E\�WKH�HPSOR\HH�IRU�KLV�HPSOR\HU��XQOHVV
VSHFLILFDOO\�H[HPSWHG�DV�ZDJHV�QRW�VXEMHFW�WR�:LWKKROGLQJ�7D[�E\
2NODKRPD�6WDWXWHV�RU�WKH�,QWHUQDO�5HYHQXH�&RGH�
�&��7KH�EDVLV�XSRQ�ZKLFK�WKH�UHPXQHUDWLRQ�LV�SDLG�LV�LPPDWHULDO��,W
PD\�EH�SDLG�RQ�WKH�EDVLV�RI�SLHFHZRUN��RU�DV�D�SHUFHQWDJH�RI�SURILWV�
DQG�PD\�EH�SDLG�KRXUO\��GDLO\��ZHHNO\��PRQWKO\��RU�DQQXDOO\�
�'��5HPXQHUDWLRQ�IRU�VHUYLFHV�SHUIRUPHG�FRQVWLWXWHV�ZDJHV�VXEMHFW
WR�,QFRPH�7D[�:LWKKROGLQJ��HYHQ�WKRXJK�SDLG�DW�D�WLPH�DIWHU�WKH
HPSOR\HU�HPSOR\HH�UHODWLRQVKLS�QR�ORQJHU�H[LVWV�



�(��$XWKRUL]HG�IHHV�WR�SXEOLF�RIILFLDOV�VXFK�DV�QRWDULHV�SXEOLF�
FOHUNV�RI�FRXUWV��VKHULIIV��HWF���IRU�VHUYLFHV�UHQGHUHG�LQ�WKH
SHUIRUPDQFH�RI�WKHLU�RIILFLDO�GXWLHV�DUH�QRW�VXEMHFW�WR�:LWKKROGLQJ
7D[��+RZHYHU�VDODULHV�SDLG�VXFK�RIILFLDOV�E\�WKH�JRYHUQPHQW�RU�E\�D
JRYHUQPHQW�DJHQF\�RU�LQVWUXPHQWDOLW\�DUH�VXEMHFW�WR�ZLWKKROGLQJ�
�)��7KH�WHUP��ZDJHV��GRHV�QRW�LQFOXGH�DQ\�UHPXQHUDWLRQ�IRU
VHUYLFHV�SHUIRUPHG�E\�DQ�HPSOR\HH�IRU�KLV�HPSOR\HU�ZKLFK�LV
VSHFLILFDOO\�H[HPSW�IURP�ZDJHV�XQGHU����2�6��6HFWLRQ��������H��RU
WKH�,QWHUQDO�5HYHQXH�&RGH��$Q\�H[FHSWLRQ�DWWDFKHV�WR�WKH
UHPXQHUDWLRQ�IRU�VHUYLFHV�SHUIRUPHG�E\�DQ�HPSOR\HH�DQG�QRW�WR�WKH
HPSOR\HH�DV�DQ�LQGLYLGXDO��5HPXQHUDWLRQ�IRU�VHUYLFHV�SHUIRUPHG
ZKLFK�LV�VSHFLILFDOO\�H[FHSWHG�IURP�WKH�GHILQLWLRQ�RI�ZDJHV�WR
ZKLFK�D�YROXQWDU\�ZLWKKROGLQJ�DJUHHPHQW�LV�LQ�HIIHFW�DUH�GHHPHG�WR
EH�ZDJHV�IRU�SXUSRVHV�RI�DGPLQLVWHULQJ�WKH�SURYLVLRQV�RI�WKH
2NODKRPD�,QFRPH�7D[�:LWKKROGLQJ�$FW�
�*��2NODKRPD�6WDWXWHV�SURYLGH�WKDW�DQ\�WHUP�XVHG�LQ�WKH�2NODKRPD
,QFRPH�7D[�&RGH�VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�ZKHQ�XVHG�LQ�D
FRPSDUDEOH�FRQWH[W�LQ�WKH�,QWHUQDO�5HYHQXH�&RGH��XQOHVV�D�GLIIHUHQW
PHDQLQJ�LV�FOHDUO\�UHTXLUHG��7KH�WHUPV�XVHG�LQ�WKLV�&KDSWHU�DUH
VXEMHFW�WR�FRQWURO�E\�WKH�2NODKRPD�6WDWXWHV��DQG�WKHUHIRUH�VXEMHFW
WR�WKH�LQWHUSUHWDWLRQ�DQG�DSSOLFDWLRQ�SURYLGHG�E\�WKH�,QWHUQDO
5HYHQXH�&RGH��7KHUHIRUH��DQ\�UHPXQHUDWLRQ�SDLG�IRU�VHUYLFHV
SHUIRUPHG�E\�DQ�HPSOR\HH�IRU�KLV�HPSOR\HU�QRW�VSHFLILFDOO\
H[HPSWHG�E\�2NODKRPD�6WDWXWH�RU�VSHFLILFDOO\�QDPHG�LQ�WKLV
6HFWLRQ�DV�ZDJHV�VKDOO�EH�VXEMHFW�WR�2NODKRPD�,QFRPH�7D[
:LWKKROGLQJ�LI�VXEMHFW�WR�,QFRPH�7D[�:LWKKROGLQJ�DV�UHTXLUHG�E\
WKH�,QWHUQDO�5HYHQXH�&RGH��>6HH�����2�6��6HFWLRQ�����@

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HJLVWUDWLRQ�RI�HPSOR\HUV
�D��(YHU\�HPSOR\HU�UHTXLUHG�WR�GHGXFW�DQG�ZLWKKROG�WD[�DV�UHTXLUHG�XQGHU����2�6�
������&��DQG����2�6�����������VKDOO�UHJLVWHU�ZLWK�WKH�&RPPLVVLRQ�IRU�SXUSRVHV�RI
ZLWKKROGLQJ��UHSRUWLQJ��DQG�UHPLWWLQJ�VXFK�WD[��$Q�HPSOR\HU�PXVW�UHJLVWHU�RQ�WKH
SUHVFULEHG�&RPPLVVLRQ�%XVLQHVV�5HJLVWUDWLRQ�)RUP�DQG�VKDOO�IXUQLVK�VXFK
LQIRUPDWLRQ�DV�UHTXLUHG�E\�VDLG�IRUP�WR�LQFOXGH�WKH�IROORZLQJ�

����+RZ�WKH�EXVLQHVV�LV�RZQHG�
����)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU�
����%XVLQHVV�SKRQH�
����2ZQHUVKLS�LQIRUPDWLRQ�FRQVLVWLQJ�RI�

�$��1DPH�RI�OHJDO�RZQHU��VRFLDO�VHFXULW\�QXPEHU��LI�DSSOLFDEOH��DQG
PDLOLQJ�DGGUHVV�
�%��1DPH�RI�SDUWQHUV�RU�FRUSRUDWH�RIILFHUV��VRFLDO�VHFXULW\�QXPEHUV�
WLWOHV��DQG�UHVLGHQWLDO�PDLOLQJ�DGGUHVV�

����:LWKKROGLQJ�7D[�LQIRUPDWLRQ�
�$��,V�WD[�ZLWKKHOG�
�%��'DWH�:LWKKROGLQJ�7D[�ZDV�RU�LV�H[SHFWHG�WR�FRPPHQFH�
�&��,V�WKH�DPRXQW�ZLWKKHOG�JUHDWHU�WKDQ���������SHU�TXDUWHU�

����1DPH�RI�RIILFHU��SDUWQHU��HPSOR\HH��RU�DJHQW�UHVSRQVLEOH�IRU�WKH
UHPLWWDQFH�RI�:LWKKROGLQJ�7D[��VRFLDO�VHFXULW\�QXPEHU��WLWOH��DQG�UHVLGHQWLDO
PDLOLQJ�DGGUHVV�



����2WKHU�LQIRUPDWLRQ�UHTXLUHG�WR�LQFOXGH�EXW�QRW�OLPLWHG�WR��/RFDWLRQ
LQIRUPDWLRQ��SUHYLRXV�RZQHU�LQIRUPDWLRQ��HWF��
����6LJQDWXUH�RI�VROH�RZQHU��SDUWQHU��RIILFHU�RU�DJHQW�DQG�WKH�GDWH�WKHUHRI�

�E��$OO�WD[HV�ZLWKKHOG�PXVW�EH�UHSRUWHG�DQG�SDLG�ZKHQ�GXH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������7D[SD\HU�LGHQWLILFDWLRQ�QXPEHU��FRQVROLGDWHG�UHWXUQV
�D��7KH�HPSOR\HU
V�LGHQWLILFDWLRQ�QXPEHU�IRU�2NODKRPD�:LWKKROGLQJ�7D[�SXUSRVHV
ZLOO�EH�WKH�VDPH�QXPEHU�DVVLJQHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH�IRU�UHSRUWLQJ
)HGHUDO�HPSOR\PHQW�WD[HV��(YHU\�HPSOR\HU�PXVW�KDYH�D�)HGHUDO�(PSOR\HU
,GHQWLILFDWLRQ�1XPEHU�
�E��&RPPLVVLRQ�ILOHV�ZLOO�EH�PDLQWDLQHG�E\�WKH�WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU
�)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU���DQ\�FRUUHVSRQGHQFH�UHODWLQJ�WR
ZLWKKROGLQJ�VKRXOG�UHIHU�WR�WKLV�QXPEHU�WR�H[SHGLWH�WKH�SURFHVVLQJ�RI�UHWXUQV�DQG
WKH�FUHGLWLQJ�RI�SD\PHQWV�
�F��2QO\�RQH�YDOLG�WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU�PD\�EH�DVVLJQHG�WR�DQ�HPSOR\HU�
$�QHZ�)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU�VKRXOG�EH�REWDLQHG�DQG�UHJLVWHUHG
ZLWK�WKH�&RPPLVVLRQ�ZKHQ�DQ\�RI�WKH�IROORZLQJ�FKDQJHV�RFFXU�

����$�VROH�SURSULHWRUVKLS�LQFRUSRUDWHV�
����$�VROH�SURSULHWRUVKLS�WDNHV�LQ�D�SDUWQHU�DQG�RSHUDWHV�DV�DQ�SDUWQHUVKLS�
����$�SDUWQHUVKLS�LQFRUSRUDWHV�
����$�SDUWQHUVKLS�LV�WDNHQ�RYHU�E\�RQH�RI�WKH�SDUWQHUV�DQG�LV�RSHUDWHG�DV�D
VROH�SURSULHWRUVKLS�
����$�FRUSRUDWLRQ�FKDQJHV�WR�D�SDUWQHUVKLS�RU�WR�D�VROH�SURSULHWRUVKLS�
����$�VROH�SURSULHWRUVKLS�SXUFKDVHV�RU�LQKHULWV�DQ�H[LVWLQJ�EXVLQHVV��WKH
HPSOR\HU�LGHQWLILFDWLRQ�QXPEHU�RI�WKH�IRUPHU�RZQHU�FDQQRW�EH�XVHG�HYHQ�LI
KH�RU�VKH�LV�D�VSRXVH��
����$�SDUWQHUVKLS�LV�WHUPLQDWHG�DQG�D�QHZ�RQH�LV�EHJXQ��RU
����$Q�HVWDWH�RSHUDWHV�D�EXVLQHVV�DIWHU�WKH�RZQHU
V�GHDWK�

�G��&RQVROLGDWHG�UHWXUQV�RI�WZR�RU�PRUH�HPSOR\HUV�UHSUHVHQWLQJ�VHSDUDWH�OHJDO
HQWLWLHV�DUH�QRW�SHUPLWWHG�XQOHVV�ZULWWHQ�DSSURYDO�KDV�EHHQ�JUDQWHG�E\�WKH�7D[
&RPPLVVLRQ�HYHQ�WKRXJK�RQH�HPSOR\HU�PD\�RZQ�D�FRQWUROOLQJ�LQWHUHVW�LQ�DQRWKHU�
�H��$Q�HPSOR\HU�ZKRVH�RSHUDWLRQ�FRQVLVWV�RI�PXOWLSOH�ORFDWLRQV�RU�SD\UROO�FHQWHUV
PD\�UHTXHVW�SHUPLVVLRQ�WR�UHSRUW�VHSDUDWHO\�ZKHQ�FHQWUDOL]HG�UHSRUWLQJ�FDXVHV
XQGXH�KDUGVKLS��$SSURYDO�ZLOO�UHVXOW�LQ�WKH�DVVLJQPHQW�RI�D�XQLTXH�WD[SD\HU
LGHQWLILFDWLRQ�QXPEHU�FRQVLVWLQJ�RI�WKH�)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU
DQG�D�WKUHH�GLJLW�FRQWURO�QXPEHU��8QWLO�DQ�HPSOR\HU�UHFHLYHV�ZULWWHQ�DSSURYDO�WR
UHSRUW�DV�HLWKHU��FRQVROLGDWHG��RU��VHSDUDWHO\���DQ\�UHWXUQV�VKRXOG�EH�ILOHG�DV
RWKHUZLVH�UHTXLUHG�

������������(PSOR\HH
V�ZLWKKROGLQJ�DOORZDQFH�FHUWLILFDWH
7KH�PDULWDO�VWDWXV�DQG�QXPEHU�RI�ZLWKKROGLQJ�DOORZDQFHV�DQ�HPSOR\HH�PD\

FODLP�LQ�GHWHUPLQLQJ�2NODKRPD�,QFRPH�7D[�WR�EH�ZLWKKHOG�VKDOO�EH�WKH�VDPH�DV
WKDW�FODLPHG�RQ�D�YDOLG�HPSOR\HH
V�ZLWKKROGLQJ�DOORZDQFH�FHUWLILFDWH��)HGHUDO�)RUP
:����DV�UHTXLUHG�E\�WKH�,QWHUQDO�5HYHQXH�6HUYLFH��SURYLGHG�)HGHUDO�)RUP�:���ZDV
H[HFXWHG�SULRU�WR�0DUFK����������,I�FKDQJHV�WR�2NODKRPD�ZLWKKROGLQJ�VKRXOG�EH
PDGH��RU�HPSOR\PHQW�EHJLQV�DIWHU�)HEUXDU\�����������HPSOR\HHV�VKDOO�VXEPLW�D
FRPSOHWHG�2NODKRPD�)RUP�:���WR�WKHLU�HPSOR\HU�
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII��������@



������������6XSSOHPHQWDO�ZDJHV
�D��7UHDWPHQW�RI�VXSSOHPHQWDO�ZDJHV�FRPELQHG�ZLWK�UHJXODU�ZDJHV��$Q
HPSOR\HU�ZKR�SD\V�VXSSOHPHQWDO�ZDJHV�FRPELQHG�ZLWK�UHJXODU�ZDJHV�DQG�GRHV�QRW
VSHFLI\�RU�VHSDUDWH�WKH�DPRXQW�RI�HDFK�VKRXOG�ZLWKKROG�,QFRPH�7D[�DV�LI�WKH�WRWDO
SD\PHQW�ZHUH�D�VLQJOH�SD\PHQW�IRU�D�UHJXODU�SD\UROO�SHULRG��6XSSOHPHQWDO�ZDJHV
LQFOXGH�ERQXVHV��FRPPLVVLRQV��RYHUWLPH�SD\��YDFDWLRQ�SD\��VLFN�OHDYH�SD\��EDFN
SD\��UHWURDFWLYH�ZDJH�LQFUHDVHV�RU�SD\PHQW�IRU�QRQGHGXFWLEOH�PRYLQJ�H[SHQVHV�
�E��7UHDWPHQW�RI�VXSSOHPHQWDO�ZDJHV�SDLG�VHSDUDWHO\�RU�FRPELQHG�LQ�VLQJOH
SD\PHQW��6XSSOHPHQWDO�ZDJHV�ZKLFK�DUH�SDLG�VHSDUDWHO\�RU�FRPELQHG�LQ�D�VLQJOH
SD\PHQW�DQG�WKH�DPRXQW�RI�HDFK�LV�VSHFLILHG��DUH�VXEMHFW�WR�ZLWKKROGLQJ�DFFRUGLQJ
WR�RQH�RI�WKH�IROORZLQJ�PHWKRGV�

����,I�WD[�ZDV�ZLWKKHOG�IURP�DQ�HPSOR\HH
V�UHJXODU�ZDJHV��XVH�RQH�RI�WKHVH
WZR�PHWKRGV�IRU�VXSSOHPHQWDO�ZDJHV�

�$��:LWKKROG�DW�WKH�KLJKHVW�DSSOLFDEOH�UDWH�VHW�RXW�LQ����2�6�
6HFWLRQ������%�����IRU�2NODKRPD�,QFRPH�7D[HV�IRU�WKH�WD[DEOH
\HDU��RU�
�%��$GG�WKH�VXSSOHPHQWDO�DQG�UHJXODU�ZDJHV�IRU�WKH�PRVW�UHFHQW
SD\UROO�SHULRG��&DOFXODWH�WKH�WD[�DV�LI�WKH�WRWDO�FRQVWLWXWHV�D�VLQJOH
SD\PHQW��6XEWUDFW�WKH�WD[�DOUHDG\�ZLWKKHOG�IURP�WKH�UHJXODU�ZDJHV�
:LWKKROG�WKH�UHPDLQLQJ�WD[�IURP�WKH�VXSSOHPHQWDO�ZDJHV�

����,I�WD[�ZDV�QRW�ZLWKKHOG�IURP�DQ�HPSOR\HH
V�UHJXODU�ZDJHV��WKH
SURYLVLRQV�VHW�RXW�LQ�����%��RI�WKLV�VXEVHFWLRQ�VKRXOG�EH�XVHG��7KLV�VLWXDWLRQ
ZRXOG�RFFXU��IRU�H[DPSOH��ZKHQ�WKH�YDOXH�RI�WKH�HPSOR\HH
V�ZLWKKROGLQJ
DOORZDQFHV�FODLPHG�LV�PRUH�WKDQ�WKH�ZDJHV�

�F��7UHDWPHQW�RI�RYHUWLPH��YDFDWLRQ��DQG�VLFN�SD\��2YHUWLPH�SD\��YDFDWLRQ�SD\�
DQG�VLFN�SD\�DUH�VXEMHFW�WR�:LWKKROGLQJ�7D[�DV�LI�D�UHJXODU�ZDJH�SD\PHQW��,I�SDLG�LQ
DGGLWLRQ�WR�WKH�UHJXODU�ZDJH��LW�LV�FRQVLGHUHG�D�VXSSOHPHQWDO�ZDJH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ
������HII��������@

������������&RPSXWDWLRQ�RI�WD[�WR�EH�ZLWKKHOG
�D��(YHU\�HPSOR\HU�PDNLQJ�SD\PHQW�RI�ZDJHV�VXEMHFW�WR�ZLWKKROGLQJ�VKDOO�GHGXFW
DQG�ZLWKKROG�IURP�WKH�ZDJHV�SDLG�HDFK�HPSOR\HH��D�WD[�LQ�DQ�DPRXQW�GHWHUPLQHG�LQ
DFFRUGDQFH�ZLWK�WKH�WDEOH�IL[LQJ�JUDGXDWHG�UDWHV�RI�WD[�WR�EH�ZLWKKHOG��XQOHVV
RWKHUZLVH�SURYLGHG��+RZHYHU��LI�WKH�FRPSXWHU�IRUPXOD�LV�XVHG��WKH�DPRXQWV�IRU�WKH
SHUVRQDO�H[HPSWLRQ�DQG�IRU�WKH�2NODKRPD�VWDQGDUG�GHGXFWLRQ�PD\�EH�XSGDWHG�DV
QHFHVVDU\�
�E��$YDLODEOH�WR�DOO�HPSOR\HUV�ILOLQJ�:LWKKROGLQJ�7D[�5HWXUQV�DUH�ZLWKKROGLQJ
WDEOHV�

����$Q�RSWLRQDO�WDEOH�IRU�PDUULHG�SHUVRQV�ZKR�ILOH�MRLQW�UHWXUQV�DQG�ERWK
VSRXVHV�ZRUN��DQG�
����$�JHQHUDO�WDEOH�IRU�DOO�RWKHU�FDWHJRULHV�RI�ILOLQJ�VWDWXV��7KH�2NODKRPD
:LWKKROGLQJ�7D[�WDEOHV�DUH�EDVHG�RQ�JURVV�ZDJHV�DQG�WKH�VWDQGDUG
GHGXFWLRQ�

�F��,I�DQ�HPSOR\HH�GHWHUPLQHV�WKDW�KLV�RU�KHU�2NODKRPD�,QFRPH�7D[�OLDELOLW\�IRU�WKH
\HDU�ZLOO�EH�PRUH�WKDQ�WKH�DPRXQW�WR�EH�ZLWKKHOG��WKH�HPSOR\HH�PD\�DXWKRUL]H�DQ
HPSOR\HU��LI�DJUHHG��WR�ZLWKKROG�PRUH�WD[�WKDQ�LV�UHTXLUHG��7KLV�PXVW�EH�LQ�ZULWLQJ
DQG�PD\�EH�LQ�DQ\�IRUP�



�G��0DUULHG�SHUVRQV�ZLWK�ZRUNLQJ�VSRXVHV�PD\�HOHFW�WR�KDYH�2NODKRPD�,QFRPH�7D[
ZLWKKHOG�EDVHG�RQ�WKH�RSWLRQDO�WDEOHV�GHYLVHG�IRU�VXFK�SHUVRQV�
�H��$Q�HPSOR\HU�KDV�D�GXW\�WR�LQIRUP�DOO�HPSOR\HHV�RI�WKH�PHDVXUHV�DQG�RSWLRQV
DYDLODEOH�WR�HQVXUH�VXIILFLHQW�WD[�LV�ZLWKKHOG�
�I��,I�DQ�HPSOR\HH�IDLOV�WR�SURYLGH�WKH�HPSOR\HU�DQ�2NODKRPD�)RUP�:����WKH
HPSOR\HU�PXVW�ZLWKKROG�WD[�DV�LI�WKH�HPSOR\HH�ZHUH�D�VLQJOH�SHUVRQ�ZKR�KDV
FODLPHG�QR�ZLWKKROGLQJ�DOORZDQFHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW���
2N�5HJ�������HII��������@

������������1RQUHVLGHQW�DOLHQV
(YHU\�HPSOR\HU�RU�SD\HU�RI�2NODKRPD�WD[DEOH�LQFRPH�WR�QRQUHVLGHQW�DOLHQV

VKDOO�GHGXFW�DQG�ZLWKKROG�WD[�HTXDO�WR�HLJKW�SHUFHQW������RI�VXFK�DPRXQWV�SDLG�
>6HH�����2�6�������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������$QQXDO�UHFRQFLOLDWLRQ�UHSRUW�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������5HSRUWLQJ�WR�HPSOR\HHV
�D��(YHU\�HPSOR\HU�UHTXLUHG�WR�GHGXFW�DQG�ZLWKKROG�2NODKRPD�WD[�IURP�HPSOR\HH
ZDJHV�VKDOO�IXUQLVK�WKH�HPSOR\HH�D�ZULWWHQ�VWDWHPHQW��HDFK�FDOHQGDU�\HDU��VKRZLQJ�

����7KH�QDPH�RI�WKH�HPSOR\HU�
����7KH�QDPH�RI�WKH�HPSOR\HH�
����7KH�ODVW�IRXU�GLJLWV�RI�WKH�HPSOR\HH
V�VRFLDO�VHFXULW\�QXPEHU��VKRZQ�LQ
WKH�IRUPDW�;;;�;;������RU���������LI�DQ\�
����7KH�WRWDO�DPRXQW�RI�ZDJHV�VXEMHFW�WR�WD[DWLRQ�WKDW�ZHUH�SDLG�GXULQJ�WKH
\HDU�
����7KH�WRWDO�DPRXQW�GHGXFWHG�DQG�ZLWKKHOG�DV�WD[��DQG�
����$Q\�RWKHU�VXFK�LQIRUPDWLRQ�DV�WKH�&RPPLVVLRQ�PD\�UHTXLUH�

�E��7KH�VWDWHPHQW�VKDOO�EH�IXUQLVKHG�ZLWK�WKH�LQIRUPDWLRQ�LQ��D��RI�WKLV�6HFWLRQ�DV
UHODWLQJ�WR�WKH�LQGLYLGXDO�HPSOR\HH�WR�ZKRP�WD[DEOH�ZDJHV�ZHUH�SDLG��DQG�HDFK
HPSOR\HH�WR�ZKRP�WD[DEOH�ZDJHV�ZHUH�SDLG�VKDOO�EH�IXUQLVKHG�VXFK�D�VWDWHPHQW
FRQWDLQLQJ�KLV�LQGLYLGXDO�LQIRUPDWLRQ��7KH�VWDWHPHQW�VKDOO�EH�IXUQLVKHG�WR�WKH
HPSOR\HH�RQ�RU�EHIRUH�-DQXDU\���VW�RI�WKH�\HDU�IROORZLQJ�WKH�\HDU�IRU�ZKLFK�WKH
LQIRUPDWLRQ�LV�SURYLGHG�
�F��,I�DQ�HPSOR\HH
V�HPSOR\PHQW�LV�WHUPLQDWHG�EHIRUH�WKH�FORVH�RI�D�FDOHQGDU�\HDU�
VDLG�ZULWWHQ�VWDWHPHQW�PXVW�EH�IXUQLVKHG�ZLWKLQ�WKLUW\������GD\V�RI�WKH�GDWH�RI
ZKLFK�WKH�ODVW�SD\PHQW�RI�ZDJHV�ZDV�PDGH�
�G��$Q\�HPSOR\HU�ZKR�ZLOOIXOO\�IDLOV�WR�IXUQLVK�DQ�HPSOR\HH�WKH�UHTXLUHG�VWDWHPHQW
VKDOO�EH�JXLOW\�RI�D�PLVGHPHDQRU�DQG�XSRQ�FRQYLFWLRQ�VKDOO�UHFHLYH�D�ILQH�QRW�WR
H[FHHG�2QH�+XQGUHG�'ROODUV������������RU�EH�LPSULVRQHG�IRU�QRW�PRUH�WKDQ�VL[����
PRQWKV�LQ�FRXQW\�MDLO��RU�ERWK��IRU�HDFK�RIIHQVH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII�������@

�������������5HFRUGV
�D��5HTXLUHG�UHFRUGV�GHVFULEHG�LQ�WKLV�6HFWLRQ�VKDOO�EH�NHSW�DFFXUDWHO\��EXW�QR
SDUWLFXODU�IRUP�LV�UHTXLUHG�IRU�NHHSLQJ�WKH�UHFRUGV��6XFK�IRUPV�DQG�V\VWHPV�RI
DFFRXQWLQJ�VKDOO�EH�XVHG�DV�ZLOO�HQDEOH�WKH�&RPPLVVLRQ�WR�GHWHUPLQH�ZKHWKHU
OLDELOLW\�IRU�WD[�LV�LQFXUUHG��DQG�LI�VR��WKH�DPRXQW�WKHUHRI�



�E��$Q�HPSOR\HU�PXVW�PDLQWDLQ�UHTXLUHG�UHFRUGV�IRU�DW�OHDVW�IRXU�\HDUV�DIWHU�WKH�GXH
GDWH�RI�VXFK�ZLWKKROGLQJ�WD[�IRU�WKH�UHWXUQ�SHULRG�WR�ZKLFK�WKH�UHFRUGV�UHODWH��RU�WKH
GDWH�WKH�WD[�LV�SDLG��ZKLFKHYHU�LV�WKH�ODWHU�
�F��7KH�VSHFLILF�UHFRUGV�UHTXLUHG�WR�EH�NHSW�DUH�

����7KH�HPSOR\HU
V�LGHQWLILFDWLRQ�QXPEHU�
����&RSLHV�RI�DOO�UHWXUQV��UHSRUWV��DQG�RWKHU�GRFXPHQWV�FRQFHUQLQJ
2NODKRPD�:LWKKROGLQJ�7D[�WR�LQFOXGH�WKH�EXVLQHVV�UHJLVWUDWLRQ��HPSOR\HU
V
UHWXUQ�RI�WD[�ZLWKKHOG��DQQXDO�UHFRQFLOLDWLRQ�DQG�DSSURSULDWH�ZDJH�DQG�WD[
VWDWHPHQWV�
����&RSLHV�RI�,QWHUQDO�5HYHQXH�6HUYLFH�)RUPV�����DQG������2NODKRPD
(PSOR\HUV�4XDUWHUO\�&RQWULEXWLRQ�5HSRUW��2(6&��DQG�2NODKRPD�4XDUWHUO\
:DJH�:LWKKROGLQJ�7D[�5HWXUQ��27&��
����7KH�GDWHV�DQG�DPRXQWV�RI�2NODKRPD�:LWKKROGLQJ�7D[�SD\PHQWV�PDGH
DQG�FRSLHV�RI�FDQFHOOHG�FKHFNV�
����(DFK�HPSOR\HH
V�QDPH��DGGUHVV��RFFXSDWLRQ��VRFLDO�VHFXULW\�QXPEHU��DQG
SHULRGV�RI�HPSOR\PHQW�
����7KH�WRWDO�DPRXQW�RI�DQG�GDWH�RI�HDFK�ZDJH�SD\PHQW�DQG�WKH�SHULRG�RI
WLPH�WKH�SD\PHQW�FRYHUV�
����)RU�HDFK�ZDJH�SD\PHQW��WKH�DPRXQW�VXEMHFW�WR�ZLWKKROGLQJ�
����7KH�DPRXQW�RI�:LWKKROGLQJ�7D[�FROOHFWHG�RQ�HDFK�SD\PHQW�DQG�WKH�GDWH
LW�ZDV�FROOHFWHG�
����7KH�HPSOR\HH
V�ZLWKKROGLQJ�DOORZDQFH�FHUWLILFDWH��)HGHUDO�)RUP�:��
H[HFXWHG�SULRU�WR�0DUFK���������RU�2NODKRPD�)RUP�:����ILOHG�E\�HDFK
HPSOR\HH�
�����$Q\�DJUHHPHQW�EHWZHHQ�WKH�HPSOR\HU�DQG�WKH�HPSOR\HH�IRU�WKH
YROXQWDU\�ZLWKKROGLQJ�RI�DGGLWLRQDO�DPRXQWV�RI�WD[�RU�RI�DPRXQWV�ZKLFK�DUH
QRW�UHTXLUHG�WR�EH�ZLWKKHOG�
�����$�FKDUW�RI�DFFRXQWV�
�����&RSLHV�RI�ILOHG�)HGHUDO�DQG�6WDWH�,QFRPH�7D[�5HWXUQV�DQG�VXSSRUWLQJ
VFKHGXOHV��DQG
�����%RRNV�RI�RULJLQDO�HQWU\��OHGJHUV��DQG�DQ\�RWKHU�LQIRUPDWLRQ�QHFHVVDU\
WR�VXEVWDQWLDWH�WKH�DPRXQW�RI�WD[�ZLWKKHOG�DQG�SDLG�RU�WR�VXSSRUW�DQ\�UHDVRQ
WKH�HPSOR\HU�PD\�KDYH�IRU�QRW�ZLWKKROGLQJ�,QFRPH�7D[�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW
���2N�5HJ�������HII��������@

�������������3URWHVW�RI�SURSRVHG�DVVHVVPHQW
�D��:KHUH�D�SHUVRQ�GRHV�QRW�DFTXLHVFH�LQ�D�SURSRVHG�DVVHVVPHQW��GHVFULEHG�LQ
VXEVHFWLRQV��D��RI������������DQG��������������WKH�WD[SD\HU�PD\�ILOH�D�SURWHVW
ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ�WKH�OHWWHU�RI�SURSRVHG�DVVHVVPHQW��RU�ZLWKLQ�DQ\
H[WHQVLRQV�DOORZDEOH�E\�6WDWXWH�WKDW�KDYH�EHHQ�JUDQWHG�E\�WKH�'LYLVLRQ���,I��DIWHU�D
UHYLHZ�RI�KLV�SURWHVW��WKH�'LYLVLRQ�LV�XQDEOH�WR�UHDFK�DJUHHPHQW�ZLWK�WD[SD\HU��WKH
WD[SD\HU
V�ILOH�ZLOO�EH�IRUZDUGHG�WR�WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH
ZKHUH�WKH�WD[SD\HU�ZLOO�KDYH�DQ�RSSRUWXQLW\�WR�KDYH�D�KHDULQJ�EHIRUH�DQ
$GPLQLVWUDWLYH�/DZ�-XGJH��7KH�$GPLQLVWUDWLYH�/DZ�-XGJH�ZLOO�QRWLI\�VXFK�SHUVRQ
RI�WKH�GDWH�VHW�IRU�WKH�KHDULQJ�
�E��,I�WKH�WD[SD\HU�GRHV�QRW�GHVLUH�D�KHDULQJ��DQ�RUGHU�ZLOO�EH�LVVXHG�E\�WKH
&RPPLVVLRQ�ZLWKLQ�D�UHDVRQDEOH�WLPH��,I�D�KHDULQJ�EHIRUH�WKH�$GPLQLVWUDWLYH�/DZ
-XGJH�LV�UHTXHVWHG�DQG�JUDQWHG��RUGHU�ZLOO�QRW�EH�LVVXHG�XQWLO�VXFK�WLPH�DV�WKH
$GPLQLVWUDWLYH�/DZ�-XGJH�KDV�VXEPLWWHG�)LQGLQJV��&RQFOXVLRQV�DQG
5HFRPPHQGDWLRQV�DQG�WKH�&RPPLVVLRQ�KDV�PDGH�D�ILQDO�GHWHUPLQDWLRQ�



�F��7KH�LVVXDQFH�RI�DQ�RUGHU�E\�WKH�&RPPLVVLRQ�FRQVWLWXWHV�D�ILQDO�GHWHUPLQDWLRQ�
7KH�SHUVRQ�ILOLQJ�WKH�UHWXUQ�KDV�WKLUW\������GD\V�IURP�WKH�GDWH�RI�WKH�RUGHU�LQ�ZKLFK
WR�GLUHFWO\�DSSHDO�WR�WKH�2NODKRPD�6XSUHPH�&RXUW��LI�GHVLUHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3HQVLRQV��DQQXLWLHV��DQG�FHUWDLQ�RWKHU�GHIHUUHG�LQFRPH
�D��7UHDWPHQW�RI�GHVLJQDWHG�GLVWULEXWLRQV��'HVLJQDWHG�GLVWULEXWLRQV��DV�GHILQHG�E\
WKH�,QWHUQDO�5HYHQXH�&RGH��,5&���6HFWLRQ�������ZKHWKHU�SHULRGLF�RU�QRQ�SHULRGLF�
VKRXOG�EH�WUHDWHG�DV�LI�WKH\�ZHUH�D�SD\PHQW�RI�ZDJHV�IRU�2NODKRPD�,QFRPH�7D[
:LWKKROGLQJ�SXUSRVHV��7KH�SD\RU�RI�DQ\�SHULRGLF�RU�QRQ�SHULRGLF�SD\PHQW�VKRXOG
LQIRUP�UHFLSLHQWV�ZKR�DUH�RU�EHFRPH�2NODKRPD�UHVLGHQWV�RI�WKH�QHHG�WR�ZLWKKROG
LI�

����7KH�UHFLSLHQW�KDV�QRW�FKRVHQ�WKH�HOHFWLRQ�RI��QR�IHGHUDO�ZLWKKROGLQJ��
SURYLGHG�E\�6HFWLRQ������RI�WKH�,QWHUQDO�5HYHQXH�&RGH��RU
����7KH�UHFLSLHQW�HOHFWV�WR�KDYH�2NODKRPD�,QFRPH�7D[�ZLWKKHOG�LUUHVSHFWLYH
RI�DQ\�HOHFWLRQ�WR�QRW�ZLWKKROG�IHGHUDO�LQFRPH�WD[�

�E��7UHDWPHQW�RI�SHULRGLF�SD\PHQWV��7KH�DPRXQW�WR�EH�ZLWKKHOG�IURP�D�SHULRGLF
SD\PHQW�LV�GHWHUPLQHG�DV�LI�LW�ZHUH�D�SD\PHQW�RI�ZDJHV��7KH�PDULWDO�VWDWXV�DQG
QXPEHU�RI�ZLWKKROGLQJ�DOORZDQFHV�DQ�HPSOR\HH�PD\�FODLP�LQ�GHWHUPLQLQJ�WKH�WD[
WR�EH�ZLWKKHOG�VKDOO�EH�WKH�VDPH�DV�WKDW�FODLPHG�RQ�)RUP�:��3��:LWKKROGLQJ
&HUWLILFDWH�IRU�3HQVLRQ�RU�$QQXLW\�3D\PHQWV��RU�D�VLPLODU�IRUP�SURYLGHG�E\�WKH
SD\HU�

����,I�WKH�UHFLSLHQW�KDV�QRW�SURYLGHG�D�ZLWKKROGLQJ�FHUWLILFDWH��WD[�ZLOO�EH
ZLWKKHOG�DV�LI�WKH�UHFLSLHQW�ZHUH�PDUULHG�DQG�FODLPLQJ�WKUHH�����ZLWKKROGLQJ
DOORZDQFHV�
����7KH�UHFLSLHQW�FDQ�FKRRVH�QRW�WR�KDYH�WD[�ZLWKKHOG��UHJDUGOHVV�RI�KRZ
PXFK�WD[�LV�RZHG�IRU�WKH�SUHYLRXV�\HDU��RU�LV�H[SHFWHG�WR�EH�RZHG�LQ�WKH
FXUUHQW�\HDU�

�F��7UHDWPHQW�RI�QRQ�SHULRGLF�SD\PHQWV��7D[�ZLOO�EH�ZLWKKHOG�DW�D�ILYH�SHUFHQW
�����UDWH�RQ�DQ\�QRQ�SHULRGLF�SD\PHQWV�

����7KH�UHFLSLHQW�FDQQRW�XVH�)RUP�:��3�WR�GHWHUPLQH�WKH�DPRXQW�WR�EH
ZLWKKHOG��VLQFH�ZLWKKROGLQJ�DOORZDQFHV�RU�PDULWDO�VWDWXV�DUH�QRW�WDNHQ�LQWR
FRQVLGHUDWLRQ�
����7KH�UHFLSLHQW�FDQ�XVH�)RUP�:��3�WR�VSHFLI\�DQ�DGGLWLRQDO�DPRXQW�WR�EH
ZLWKKHOG�
����7KH�UHFLSLHQW�FDQ�DOVR�XVH�)RUP�:��3�WR�FKRRVH�QRW�WR�KDYH�WD[
ZLWKKHOG�

�G��(PSOR\HU�FRQWULEXWLRQV��(PSOR\HU�FRQWULEXWLRQV�WR�TXDOLILHG�FDVK�RU�GHIHUUHG
DUUDQJHPHQWV�DUH�QRW�VXEMHFW�WR�2NODKRPD�:LWKKROGLQJ�7D[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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������������,QIRUPDWLRQ�UHTXLUHG�RQ�UHWXUQ
(PSOR\HUV�DUH�UHTXLUHG�WR�ILOH�2NODKRPD�,QFRPH�7D[�:LWKKROGLQJ�5HWXUQV

ZKHQ�GXH��UHJDUGOHVV�RI�ZKHWKHU�DQ�DSSOLFDWLRQ�IRU�HPSOR\HU
V�LGHQWLILFDWLRQ
QXPEHU�KDV�EHHQ�PDGH�RU�ZKHWKHU�VXFK�QXPEHU�KDV�EHHQ�UHFHLYHG��6XFK�UHWXUQ
VKRXOG�EH�D�ZULWWHQ�VWDWHPHQW�WR�LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ�

����'DWH�WKH�)(,�QXPEHU�ZDV�DSSOLHG�IRU�ZLWK��)(,�DSSOLHG�IRU��ZULWWHQ�RQ
VXFK�UHWXUQ�



����7KH�HPSOR\HU�QDPH�DQG�DGGUHVV�DV�LW�DSSHDUV�RQ�WKH�$SSOLFDWLRQ�IRU
)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU��)HGHUDO�)RUP�66���
����7KH�SHULRG�FRYHUHG�
����7KH�GXH�GDWH�
����7KH�DPRXQW�RI�ZDJHV�SDLG�
����7D[�ZLWKKHOG�
����3HQDOW\�GXH�
����,QWHUHVW�GXH�
����7RWDO�GXH�
�����1XPEHU�RI�HPSOR\HHV�
�����6LJQDWXUH�DQG�WLWOH�RU�FDSDFLW\�RI�SHUVRQ�VLJQLQJ�WKH�UHWXUQ�
�����'DWH�VLJQHG�

������������([HFXWLRQ�RI�UHWXUQV
�D��$Q\�:LWKKROGLQJ�7D[�UHWXUQ�RU�UHSRUW�UHTXLUHG�XQGHU�VWDWXWH�RU�E\�WKH�SURYLVLRQV
RI�WKLV�6XEFKDSWHU��WRJHWKHU�ZLWK�DQ\�SUHVFULEHG�FRSLHV�RU�VXSSRUWLQJ�GDWD�VKDOO�EH
SUHSDUHG�DQG�ILOHG�LQ�DFFRUGDQFH�ZLWK�WKH�IRUPV��LQVWUXFWLRQV��DQG�UXOHV�SURYLGHG�
7KH�UHWXUQ�RU�UHSRUW�VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR�WKH�IROORZLQJ�

����(PSOR\HUV�WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU�
����3HULRG�FRYHUHG�
����'XH�GDWH�
����)LOLQJ�IUHTXHQF\�
����:DJHV�SDLG�
����7D[�ZLWKKHOG�
����$GMXVWPHQWV�
����3HQDOW\�'XH�
����,QWHUHVW�'XH�
�����7RWDO�'XH�
�����1XPEHU�RI�HPSOR\HHV�DQG�RU�:��
V�LVVXHG�
�����6LJQDWXUH�DQG�WLWOH�RI�SHUVRQ�VLJQLQJ�WKH�UHWXUQ�
�����'DWH�UHWXUQ�LV�SUHSDUHG�DQG�VLJQHG�
�����6XFK�RWKHU�UHDVRQDEOH�LQIRUPDWLRQ�DV�WKH�&RPPLVVLRQ�PD\�UHTXLUH�

�E��5HWXUQV�ZKLFK�KDYH�QRW�EHHQ�SURSHUO\�SUHSDUHG�PD\�QRW�EH�DFFHSWHG�DV�PHHWLQJ
WKH�UHTXLUHPHQWV�RI�WKH�&RPPLVVLRQ�
�F��3UHVFULEHG�UHWXUQ�IRUPV�ZLOO��VR�IDU�DV�SRVVLEOH��EH�UHJXODUO\�IXUQLVKHG
HPSOR\HUV�E\�WKH�&RPPLVVLRQ��$Q�HPSOR\HU�LV�QRW�UHOLHYHG�IURP�PDNLQJ�DQG�ILOLQJ
D�UHWXUQ�EHFDXVH�QR�UHWXUQ�IRUP�KDV�EHHQ�IXUQLVKHG�RU�LV�RWKHUZLVH�QRW�DYDLODEOH�
(PSOR\HUV�DUH�UHTXLUHG�WR�KDYH�UHWXUQV�SUHSDUHG��YHULILHG�DQG�ILOHG�RQ�RU�EHIRUH�WKH
GDWH�GXH�DQG�LW�LV�WKHLU�UHVSRQVLELOLW\�WR�GR�VR�
�G��,Q�WKH�DEVHQFH�RI�D�SUHVFULEHG�UHWXUQ�IRUP��D�ZULWWHQ�VWDWHPHQW�E\�DQ�HPSOR\HU
IXUQLVKLQJ�WKH�VDPH�LQIRUPDWLRQ�LQGLFDWHG�DERYH�PD\�EH�DFFHSWHG�DV�D�UHWXUQ�

������������6LJQLQJ�UHWXUQV
�D��(DFK�ZLWKKROGLQJ�WD[�UHWXUQ�UHTXLULQJ�D�VLJQDWXUH�PXVW�EH�VLJQHG�E\�WKH
3UHVLGHQW��9LFH�3UHVLGHQW��RU�RWKHU�SULQFLSDO�RIILFHU�RU�HPSOR\HH�ZKR�KDV�WKH�GXW\
WR�ZLWKKROG�DQG�UHPLW�2NODKRPD�,QFRPH�7D[�IURP�WKH�ZDJHV�RI�HPSOR\HHV��LI�WKH
EXVLQHVV�LV�D�FRUSRUDWLRQ�
�E��,I�WKH�EXVLQHVV�LV�QRW�D�FRUSRUDWLRQ�EXW�LV�LQGLYLGXDOO\�RZQHG��UHWXUQV�PXVW�EH
VLJQHG�E\�WKH�RZQHU�RI�WKH�EXVLQHVV�RU�HPSOR\HH�ZKR�KDV�WKH�GXW\�WR�ZLWKKROG�DQG
UHPLW�2NODKRPD�,QFRPH�7D[�



�F��5HWXUQV�RI�D�WUXVW�RU�UHFHLYHUVKLS�PXVW�EH�VLJQHG�E\�WKH�DSSURSULDWH�ILGXFLDU\
DXWKRULW\�RU�HPSOR\HH�ZKR�KDV�WKH�GXW\�WR�ZLWKKROG�DQG�UHPLW�2NODKRPD�,QFRPH
7D[�
�G��7KH�RIILFLDO�WLWOH�RU�FDSDFLW\�RI�WKH�SHUVRQ�VLJQLQJ�D�UHWXUQ�PXVW�EH�VKRZQ�DIWHU
WKHLU�VLJQDWXUH�
�H��7KH�UHWXUQ�PD\�EH�VLJQHG�E\�D�UHVSRQVLEOH�DQG�GXO\�DXWKRUL]HG�DJHQW�KDYLQJ
NQRZOHGJH�RI�WKH�HPSOR\HU
V�EXVLQHVV�DIIDLUV��SURYLGLQJ�DQ�DFFHSWDEOH�SRZHU�RI
DWWRUQH\�LV�ILOHG�ZLWK�WKH�&RPPLVVLRQ�
�I��,QGLYLGXDOV�RU�HPSOR\HHV�ZKR�VLJQ�UHWXUQV�VKDOO�EH�GHHPHG�WKH�UHVSRQVLEOH
DXWKRUL]HG�DJHQW�LQ�WKH�DEVHQFH�RI�GRFXPHQWDWLRQ�WR�WKH�FRQWUDU\�

������������3D\PHQW�RI�WD[�DQG�ILOLQJ�RI�WD[�UHWXUQV
�D��(YHU\�HPSOR\HU�UHTXLUHG�WR�GHGXFW�DQG�ZLWKKROG�2NODKRPD�,QFRPH�7D[�IURP
HPSOR\HH�ZDJHV�VKDOO�SD\�RYHU�WKH�DPRXQW�VR�ZLWKKHOG�WR�WKH�7D[�&RPPLVVLRQ
SXUVXDQW�WR�WKH�VFKHGXOH�RXWOLQHG�LQ�VXEVHFWLRQV��E����F��DQG��H��RI�WKLV�6HFWLRQ�
(PSOR\HUV��UHJDUGOHVV�RI�GDWH�RI�UHPLWWDQFH�VFKHGXOHV��VKDOO�ILOH�D�TXDUWHUO\�UHWXUQ
RQ�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�FORVH�RI�HDFK
TXDUWHU��4XDUWHUO\�UHWXUQV�VKDOO�EH�ILOHG�RQ�D�FDOHQGDU�\HDU�EDVLV�DQG�QRW�D�ILVFDO
\HDU�EDVLV�
�E��(YHU\�HPSOR\HU�RZLQJ�DQ�DYHUDJH�RI�OHVV�WKDQ�)LYH�+XQGUHG�'ROODUV����������
SHU�TXDUWHU�LQ�WD[HV�LQ�WKH�SUHYLRXV�ILVFDO�\HDU�PXVW�UHPLW�WKH�DPRXQW�ZLWKKHOG�RQ
RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�FORVH�RI�HDFK
VXFFHHGLQJ�TXDUWHU�
�F��([FHSW�DV�VSHFLILHG�LQ�VXEVHFWLRQ��H���LI�WKH�DPRXQW�RI�2NODKRPD�,QFRPH�7D[
ZLWKKHOG�H[FHHGV�)LYH�+XQGUHG�'ROODUV�����������IRU�DQ\�TXDUWHU��WKH�HPSOR\HU�LV
UHTXLUHG�WR�UHPLW�WKH�WD[HV�ZLWKKHOG�PRQWKO\��IRU�HDFK�PRQWKO\�SHULRG�DIWHU�WKH
TXDUWHU�LQ�ZKLFK�WD[HV�ZLWKKHOG�H[FHHGHG�)LYH�+XQGUHG�'ROODUV������������6XFK
WD[�UHPLWWDQFHV�VKDOO�EH�GXH�RQ�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI�HDFK
VXFFHHGLQJ�PRQWK�
�G��(YHU\�HPSOR\HU�UHTXLUHG�WR�UHPLW�IHGHUDO�ZLWKKROGLQJ�XQGHU�WKH�)HGHUDO
6HPLZHHNO\�'HSRVLW�6FKHGXOH�VKDOO�ILOH�UHWXUQV�SXUVXDQW�WR�WKH�7D[�&RPPLVVLRQ
V
HOHFWURQLF�GDWD�LQWHUFKDQJH�SURJUDP�
�H��(YHU\�HPSOR\HU�UHTXLUHG�WR�UHPLW�IHGHUDO�ZLWKKROGLQJ�XQGHU�WKH�)HGHUDO
6HPLZHHNO\�'HSRVLW�6FKHGXOH��VKDOO�SD\�RYHU�WKH�DPRXQW�VR�ZLWKKHOG�RQ�WKH�VDPH
GDWHV�DV�UHTXLUHG�XQGHU�WKH�)HGHUDO�6HPLZHHNO\�'HSRVLW�6FKHGXOH�IRU�IHGHUDO
ZLWKKROGLQJ�WD[HV�

����,I�D�SD\PHQW�LV�UHTXLUHG�WR�EH�PDGH�RQ�D�GD\�WKDW�LV�QRW�D�EDQNLQJ�GD\�
WKH�SD\PHQW�LV�FRQVLGHUHG�WLPHO\�LI�LW�LV�PDGH�E\�WKH�FORVH�RI�WKH�QH[W
EDQNLQJ�GD\��,Q�DGGLWLRQ�WR�)HGHUDO�DQG�6WDWH�EDQN�KROLGD\V��6DWXUGD\V�DQG
6XQGD\V�DUH�WUHDWHG�DV�QRQ�EDQNLQJ�GD\V�
����6HPLZHHNO\�VFKHGXOH�HPSOR\HUV�KDYH�DW�OHDVW�WKUHH�����EDQNLQJ�GD\V�WR
PDNH�D�SD\PHQW��,I�DQ\�RI�WKH�WKUHH�����ZHHNGD\V�DIWHU�WKH�HQG�RI�D
VHPLZHHNO\�SHULRG�LV�D�EDQNLQJ�KROLGD\��WKH�HPSOR\HU�ZLOO�KDYH�RQH����
DGGLWLRQDO�EDQNLQJ�GD\�IRU�SD\PHQW�

�I��$Q\�UHWXUQV�DQG�UHPLWWDQFHV�QRW�ILOHG�RU�SDLG�RQ�RU�EHIRUH�WKH�GDWH�GXH�VKDOO�EH
FRQVLGHUHG�GHOLQTXHQW�
�J��(YHU\�HPSOR\HU�UHJLVWHUHG�ZLWK�WKH�&RPPLVVLRQ�IRU�SXUSRVHV�RI�UHSRUWLQJ�DQG
UHPLWWLQJ�ZLWKKHOG�WD[HV�VKDOO�ILOH�D�UHWXUQ�IRU�HDFK�UHSRUWLQJ�SHULRG�UHTXLUHG�
ZKHWKHU�RU�QRW�ZDJHV�VXEMHFW�WR�2NODKRPD�:LWKKROGLQJ�7D[HV�DUH�SDLG��XQOHVV
RWKHUZLVH�SURYLGHG��2Q�WKH�UHWXUQ�IRU�VXFK�D�UHSRUWLQJ�SHULRG��WKH�HPSOR\HU�VKRXOG
LQGLFDWH�WKDW�]HUR�ZDJHV�ZHUH�SDLG�DQG�WKDW�QR�WD[�LV�GXH��>6HH�����2�6��6HFWLRQ



������@
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������������2YHUSD\PHQW�RI�ZLWKKROGLQJ�WD[
,Q�JHQHUDO��DQ\�HPSOR\HU�ZKR�SD\V�WKH�&RPPLVVLRQ�PRUH�WKDQ�WKH�FRUUHFW

DPRXQW�RI�WD[�UHTXLUHG�PD\�ILOH�D�FODLP�IRU�UHIXQG�RU�PD\�FODLP�FUHGLW�IRU�VXFK
RYHUSD\PHQW��+RZHYHU��QR�UHIXQG�RU�FUHGLW�WR�WKH�HPSOR\HU�VKDOO�EH�DOORZHG�IRU�WKH
DPRXQW�RI�DQ\�RYHUSD\PHQW�RI�WD[�ZKLFK�WKH�HPSOR\HU�GHGXFWHG�RU�ZLWKKHOG�IURP
DQ\�HPSOR\HH�XQOHVV�VXFK�RYHUSD\PHQW�LV�UHSDLG�RU�UHLPEXUVHG�WR�HPSOR\HH�V��

������������(PSOR\HU�RYHUSD\PHQW�RI�ZLWKKROGLQJ�WD[�QRW�ZLWKKHOG
�D��$Q\�HPSOR\HU�ZKR�SD\V�WR�WKH�&RPPLVVLRQ�PRUH�WKDQ�WKH�FRUUHFW�DPRXQW�RI�WD[
QRW�GHGXFWHG�RU�ZLWKKHOG�IURP�HPSOR\HHV�ZDJHV��PD\�DGMXVW�WKH�RYHUSD\PHQW�E\
HQWHULQJ�WKH�DPRXQW�DV�D�GHGXFWLRQ�RQ�DQ\�IXWXUH�UHSRUW��7KH�UHSRUW�RQ�ZKLFK�WKH
DGMXVWPHQW�LV�HQWHUHG�VKDOO�KDYH�DWWDFKHG�

����$�ZULWWHQ�VWDWHPHQW�VHWWLQJ�IRUWK�LQ�GHWDLO�WKH�JURXQGV�DQG�IDFWV�UHOLHG�RQ
LQ�VXSSRUW�RI�WKH�DGMXVWPHQW�
����7KH�UHSRUW�SHULRG�LQ�ZKLFK�WKH�HUURU�RFFXUUHG�
����6XIILFLHQW�GRFXPHQWDU\�HYLGHQFH�LQ�VXSSRUW�RI�WKH�DGMXVWPHQW�

�E��$OWHUQDWLYHO\��DQ�HPSOR\HU�PD\�VXEPLW�D�FODLP�IRU�UHIXQG�UHVXOWLQJ�IURP�HLWKHU
WKH�RYHUSD\PHQW�RI�WD[�QRW�GHGXFWHG�RU�ZLWKKHOG�RU�WKH�RYHUZLWKKROGLQJ�RI�WD[
UHSDLG�RU�UHLPEXUVHG�WR�DQ\�HPSOR\HH��6XFK�FODLP�IRU�UHIXQG�VKRXOG�QRW�EH�PDGH
ZLWK�DQ\�TXDUWHUO\�UHSRUW��5HIXQG�FODLPV�VKDOO�LQFOXGH�

����$�ZULWWHQ�VWDWHPHQW�VHWWLQJ�IRUWK�LQ�GHWDLO�WKH�JURXQGV�DQG�IDFWV�UHOLHG�RQ
LQ�VXSSRUW�RI�WKH
����7KH�UHSRUW�SHULRG�LQ�ZKLFK�WKH�RYHUSD\PHQW�RFFXUUHG�
����6XIILFLHQW�GRFXPHQWDWLRQ�WR�VXEVWDQWLDWH�WKDW�WKH�RYHUSDLG�DPRXQW�ZDV
QRW�ZLWKKHOG�RU�GHGXFWHG�IURP�HPSOR\HH
V�ZDJHV��DQG�
����$�ZULWWHQ�VWDWHPHQW�IURP�HDFK�HPSOR\HH�VKRZLQJ�6RFLDO�6HFXULW\
1XPEHU��GDWH�DQG�DPRXQW�RI�UHSD\PHQW�RU�UHLPEXUVHPHQW��LI�DSSOLFDEOH�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������(PSOR\HU�UHSD\PHQW�RI�WD[�HUURQHRXVO\�ZLWKKHOG�IURP�DQ\
HPSOR\HH
�D��,I�GXULQJ�DQ\�TXDUWHUO\�UHSRUW�SHULRG�DQ�HPSOR\HU�ZLWKKROGV�PRUH�WKDQ�WKH
FRUUHFW�DPRXQW�RI�WD[�IURP�DQ�HPSOR\HH��WKH�HPSOR\HU�VKDOO�QRW�LQFOXGH�RQ�DQ\
UHSRUW�RU�SD\�RYHU�WR�WKH�&RPPLVVLRQ�WKH�DPRXQW�RYHUZLWKKHOG�LI�

����7KH�HPSOR\HU�UHSD\V�WKH�DPRXQW�RYHUZLWKKHOG�EHIRUH�WKH�UHSRUW�IRU
VXFK�SHULRG�LV�ILOHG�DQG�EHIRUH�WKH�HQG�RI�WKH�FDOHQGDU�\HDU�LQ�ZKLFK�WKH
RYHUFROOHFWLRQ�ZDV�PDGH��DQG
����2EWDLQV�DQG�NHHSV�DV�SDUW�RI�KLV�UHFRUGV�WKH�ZULWWHQ�UHFHLSW�RI�WKH
HPSOR\HH�VKRZLQJ�WKH�GDWH�DQG�DPRXQW�RI�UHSD\PHQW�

�E��$Q\�DPRXQW�QRW�UHSDLG�WR�DQG�UHFHLSWHG�IRU�E\�WKH�HPSOR\HH�RU�UHTXLUHG�LQ��D�
RI�WKLV�6HFWLRQ�VKDOO�EH�UHSRUWHG�DQG�SDLG�ZLWK�WKH�UHSRUW�IRU�WKH�SHULRG�LQ�ZKLFK
RYHUFROOHFWLRQ�RFFXUUHG�
�F��$Q�HPSOR\HU�PD\�UHSD\�RU�UHLPEXUVH�DQ�HPSOR\HH�IRU�WD[�RYHUZLWKKHOG�LQ�DQ\
VXEVHTXHQW�UHSRUW�SHULRG�LQ�HLWKHU�WKH�VDPH�FDOHQGDU�\HDU�RU�LQ�D�VXEVHTXHQW
FDOHQGDU�\HDU��7KH�HPSOR\HU�PD\�UHLPEXUVH�WKH�HPSOR\HH�E\�DSSO\LQJ�WKH�DPRXQW
RYHUZLWKKHOG�DJDLQVW�WKH�WD[�UHTXLUHG�WR�EH�ZLWKKHOG�IURP�ZDJHV�SDLG�WKH�HPSOR\HH
LQ�D�VXEVHTXHQW�SHULRG�



�G��,I�WKH�HPSOR\HH�LV�UHSDLG��WKH�HPSOR\HU�PXVW�REWDLQ�DQG�NHHS�DV�SDUW�RI�WKH
UHFRUGV�WKH�ZULWWHQ�UHFHLSW�RI�WKH�HPSOR\HH�VKRZLQJ�WKH�GDWH�DQG�DPRXQW�RI
UHSD\PHQW�
�H��,I�DQ�HPSOR\HU�UHSD\V�RU�UHLPEXUVHV�DQ�HPSOR\HH�IRU�WKH�RYHUFROOHFWLRQ�RI�WD[�
WKH�HPSOR\HU�PD\�DGMXVW�WKH�RYHUFROOHFWLRQ�E\�HQWHULQJ�WKH�DPRXQW�DV�D�GHGXFWLRQ
RQ�WKH�UHWXUQ�IRU�WKH�UHSRUW�SHULRG�LQ�ZKLFK�WKH�HPSOR\HU�UHSD\V�RU�UHLPEXUVHV�WKH
HPSOR\HH��7KH�UHWXUQ�RQ�ZKLFK�WKH�DGMXVWPHQW�LV�HQWHUHG�VKDOO�KDYH�DWWDFKHG�WKH
IROORZLQJ�LQIRUPDWLRQ�

����$�ZULWWHQ�VWDWHPHQW�H[SODLQLQJ�LQ�GHWDLO�WKH�DGMXVWPHQW�DQG�WKH�IDFWV
UHOLHG�RQ�LQ�VXSSRUW�RI�WKH�DGMXVWPHQW��DQG
����7KH�UHWXUQ�SHULRG�LQ�ZKLFK�WKH�HUURU�RFFXUUHG�
����,I�IURP�D�SUHYLRXV�FDOHQGDU�\HDU�

�$��$�ZULWWHQ�VWDWHPHQW�IURP�HDFK�HPSOR\HH�WKDW�WKH�DPRXQW�RI
RYHUFROOHFWLRQ�UHSDLG�RU�UHLPEXUVHG�KDV�QRW�EHHQ�UHIXQGHG�RU
FODLPHG�
�%��$�FRS\�RI�WKH�ZULWWHQ�UHFHLSW�RI�HDFK�HPSOR\HH�VKRZLQJ�WKH
GDWH�DQG�DPRXQW�RI�UHSD\PHQW�RU�UHLPEXUVHPHQW�
�&��(DFK�HPSOR\HH
V�VRFLDO�VHFXULW\�QXPEHU��DQG�
�'��7KH�UHSRUW�SHULRG�LQ�ZKLFK�WKH�HUURU�RFFXUUHG�

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������7D[�&RPPLVVLRQ�PD\�UHTXLUH�VHFXULW\
7KH�&RPPLVVLRQ�PD\�UHTXLUH�DQ�HPSOR\HU�ZKR�LV�RU�EHFRPHV�GHOLQTXHQW�LQ

WKH�ZLWKKROGLQJ�DQG�UHPLWWLQJ�RI�2NODKRPD�:LWKKROGLQJ�7D[�WR�IXUQLVK�D�VXUHW\
ERQG�WR�HQVXUH�WKH�ZLWKKROGLQJ�DQG�UHPLWWLQJ�RI�UHTXLUHG�WD[HV�

����7KH�VHFXULW\�VR�UHTXLUHG�PD\�EH�LQ�WKH�IRUP�RI�D�ERQG�IURP�D
FRUSRUDWLRQ��VXUHW\�ERQG�IXUQLVKHG�E\�D�VXUHW\�OLFHQVHG�WR�GR�EXVLQHVV�LQ
2NODKRPD��FDVK�ERQG��FHUWLILFDWH�RI�GHSRVLW��FHUWLILFDWH�RI�VDYLQJV�RU�8�6�
7UHDVXU\�ERQG��RU�DQ�DVVLJQPHQW�RI�QHJRWLDEOH�VWRFNV�RU�ERQGV��DV�DJUHHG
XSRQ�E\�WKH�&RPPLVVLRQ�DQG�WKH�SHUVRQ�UHTXLUHG�WR�UHPLW�WKH�WD[�
����7KH�DPRXQW�RI�VXFK�VHFXULW\�VKDOO�QRW�EH�JUHDWHU�WKDQ�WKUHH�WLPHV�WKH
DYHUDJH�TXDUWHUO\�OLDELOLW\�RI�VXFK�HPSOR\HU�DIWHU�FRQVLGHULQJ�WKH�HVWLPDWHG
WD[�OLDELOLW\�
����$Q\�ERQG�VHFXUHG�VKDOO�UHPDLQ�LQ�HIIHFW�XQWLO�UHOHDVHG�DQG�GLVFKDUJHG
E\�WKH�&RPPLVVLRQ��$Q\�ERQG�VHFXUHG�LV�D�FRQWLQXLQJ�LQVWUXPHQW�DQG
FRQVWLWXWHV�D�QHZ�REOLJDWLRQ�IRU�HDFK�FDOHQGDU�\HDU�RU�SRUWLRQ�WKHUHRI�ZKLOH
WKH�VXUHW\�LV�LQ�IRUFH�XQOHVV�VSHFLILFDOO\�UHOHDVHG�DQG�GLVFKDUJHG�E\�WKH
&RPPLVVLRQ��>6HH�����2�6����������@

������������>5(6(59('@

�������������,QFRPH�WD[�ZLWKKROGLQJ���RLO�DQG�JDV�UR\DOWLHV
�D��(IIHFWLYH�IRU�UR\DOW\�SD\PHQWV�PDGH�RQ�RU�DIWHU�2FWREHU���������DQG�EHIRUH�-XO\
���������DQ\�UHPLWWHU�ZKR�GLVWULEXWHV�UHYHQXH�WR�D�QRQ�UHVLGHQW�UR\DOW\�LQWHUHVW
RZQHU�LV�UHTXLUHG�WR�GHGXFW�DQG�ZLWKKROG�2NODKRPD�LQFRPH�WD[�IURP�HDFK�SD\PHQW
EHLQJ�PDGH�ZLWK�UHVSHFW�WR�SURGXFWLRQ�RI�RLO�DQG�JDV�LQ�2NODKRPD��7KH�DPRXQW�RI
LQFRPH�WD[�WR�EH�ZLWKKHOG�LV�VL[�DQG�WKUHH�IRXUWK
V�SHUFHQW���������RI�WKH�JURVV
UR\DOW\�DPRXQW�SDLG��(IIHFWLYH�IRU�UR\DOW\�SD\PHQWV�PDGH�RQ�RU�DIWHU�-XO\���������
WKH�UDWH�RI�ZLWKKROGLQJ�IRU�DQ\�UHPLWWHU�ZKR�GLVWULEXWHV�UHYHQXH�WR�D�QRQ�UHVLGHQW
UR\DOW\�LQWHUHVW�RZQHU�LV�ILYH�SHUFHQW������ZLWK�UHVSHFW�WR�SURGXFWLRQ�RI�RLO�DQG�JDV
LQ�2NODKRPD



�E��)RU�SXUSRVHV�RI�WKLV�6HFWLRQ���UHPLWWHU��PHDQV�DQ\�SHUVRQ�ZKR�GLVWULEXWHV
UHYHQXH�WR�UR\DOW\�LQWHUHVW�RZQHUV���JURVV�UR\DOW\��PHDQV�WKDW�DPRXQW�ZKLFK�LV
UHSRUWHG�IRU�IHGHUDO�LQFRPH�WD[�SXUSRVHV�RQ�,56�)RUP��������QRQ�UHVLGHQW
UR\DOW\�LQWHUHVW�RZQHU��PHDQV�DQ\�SHUVRQ�ZKR�LV�QRW�D�FXUUHQW�RU�SHUPDQHQW
UHVLGHQW�RI�2NODKRPD�ZKR�UHWDLQV�D�QRQ�ZRUNLQJ�LQWHUHVW�LQ�RLO�RU�JDV�SURGXFWLRQ�
DQG��RLO��DQG��JDV��VKDOO�KDYH�WKH�PHDQLQJ�DV�WKH�WHUPV�DUH�GHILQHG�LQ����2�6���
�������
�F��5HPLWWHUV�DUH�UHTXLUHG�WR�ILOH�DQ�2NODKRPD�1RQUHVLGHQW�5R\DOW\�:LWKKROGLQJ
7D[�5HWXUQ�DQG�SD\�WKH�2NODKRPD�LQFRPH�WD[�ZLWKKHOG�RQ�D�TXDUWHUO\�EDVLV�
SXUVXDQW�WR�WKLV�VXEVHFWLRQ�

����)RU�UR\DOW\�SD\PHQWV�PDGH�GXULQJ�-DQXDU\��)HEUXDU\��DQG�0DUFK��WKH
DPRXQW�ZLWKKHOG�LV�GXH�QR�ODWHU�WKDQ�$SULO����
����)RU�UR\DOW\�SD\PHQWV�PDGH�GXULQJ�$SULO��0D\��DQG�-XQH��WKH�DPRXQW
ZLWKKHOG�LV�GXH�QR�ODWHU�WKDQ�-XO\����
����)RU�UR\DOW\�SD\PHQWV�PDGH�GXULQJ�-XO\��$XJXVW��DQG�6HSWHPEHU��WKH
DPRXQW�ZLWKKHOG�LV�GXH�QR�ODWHU�WKDQ�2FWREHU�����DQG
����)RU�UR\DOW\�SD\PHQWV�PDGH�GXULQJ�2FWREHU��1RYHPEHU��DQG�'HFHPEHU�
WKH�DPRXQW�ZLWKKHOG�LV�GXH�QR�ODWHU�WKDQ�-DQXDU\����RI�WKH�IROORZLQJ�\HDU�

�G��7KH�UHPLWWHU�LV�DOVR�UHTXLUHG�WR�SURYLGH�QRQ�UHVLGHQW�LQGLYLGXDO�UR\DOW\�RZQHUV
DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQ�DQQXDO�ZULWWHQ�VWDWHPHQW�VKRZLQJ�WKH�QDPH
RI�WKH�UHPLWWHU��WR�ZKRP�WKH�UR\DOW\�ZDV�SDLG��WKH�DPRXQW�RI�WKH�UR\DOW\�SD\PHQW
DQG�WKH�DPRXQW�RI�2NODKRPD�LQFRPH�WD[�ZLWKKHOG��)XUWKHU��WKH�VWDWHPHQW�PXVW�DOVR
IXUQLVK�WKH�UR\DOW\�RZQHU
V�QDPH��DGGUHVV��DQG�VRFLDO�VHFXULW\�QXPEHU�RU�)HGHUDO
(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU��7KLV�DQQXDO�ILOLQJ�ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ�PD\�EH�GRQH�VHSDUDWHO\��RU�LQ�FRQMXQFWLRQ�ZLWK�WKH�DQQXDO�UHSRUWLQJ
UHTXLUHPHQW�XQGHU����2�6����������LI�DSSOLFDEOH�WR�WKH�UHPLWWHU�
�H��$Q\�QRQ�UHVLGHQW�UR\DOW\�LQWHUHVW�RZQHU�IURP�ZKRP�DQ�DPRXQW�LV�ZLWKKHOG
SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��DQG�ZKR�ILOHV�DQ�2NODKRPD�LQFRPH�WD[
UHWXUQ�LV�HQWLWOHG�WR�D�FUHGLW�IRU�WKH�DPRXQW�ZLWKKHOG��,I�WKH�DPRXQW�ZLWKKHOG�LV
JUHDWHU�WKDQ�WKH�WD[�GXH��WKH�QRQ�UHVLGHQW�UR\DOW\�LQWHUHVW�RZQHU�ZLOO�EH�HQWLWOHG�WR�D
UHIXQG�RI�WKH�DPRXQW�RI�WKH�RYHUSD\PHQW�
�I��,I�WKH�QRQ�UHVLGHQW�UR\DOW\�LQWHUHVW�RZQHU�LV�D�SDVV�WKURXJK�HQWLW\��WKH�SDVV�
WKURXJK�HQWLW\�VKDOO�DOORFDWH�WKH�QRQ�UHVLGHQW�UR\DOW\�ZLWKKROGLQJ�WR�LWV�SDUWQHUV�
VKDUHKROGHUV�RU�PHPEHUV�LQ�WKH�VDPH�PDQQHU�DV�WKH�UR\DOW\�LQFRPH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������,QFRPH�WD[�ZLWKKROGLQJ�IRU�SDVV�WKURXJK�HQWLWLHV
�D��*HQHUDO�SURYLVLRQV��*HQHUDOO\��DQ\�SDVV�WKURXJK�HQWLW\�WKDW�PDNHV�D
GLVWULEXWLRQ�WR�D�QRQ�UHVLGHQW�PHPEHU�LV�UHTXLUHG�WR�GHGXFW�DQG�ZLWKKROG�2NODKRPD
LQFRPH�WD[�IURP�GLVWULEXWLRQV�RI�WD[DEOH�LQFRPH�EHLQJ�PDGH�ZLWK�UHVSHFW�WR
2NODKRPD�VRXUFH�LQFRPH�
�E��'HILQLWLRQV��7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6HFWLRQ��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�����0HPEHU��PHDQV�
�$��$�VKDUHKROGHU�RI�D�6XEFKDSWHU�6�&RUSRUDWLRQ�
�%��$�SDUWQHU�LQ�D�JHQHUDO�SDUWQHUVKLS�
�&��$�SDUWQHU�LQ�D�OLPLWHG�SDUWQHUVKLS�
�'��$�SDUWQHU�LQ�D�OLPLWHG�OLDELOLW\�SDUWQHUVKLS�
�(��$�PHPEHU�RI�D�OLPLWHG�OLDELOLW\�FRPSDQ\��RU�
�)��$�EHQHILFLDU\�RI�D�WUXVW�



�����1RQ�UHVLGHQW��PHDQV�DQ�LQGLYLGXDO�ZKR�LV�QRW�D�UHVLGHQW�RI��RU
GRPLFLOHG�LQ��WKLV�VWDWH��D�EXVLQHVV�HQWLW\�ZKLFK�GRHV�QRW�KDYH�D�FRPPHUFLDO
GRPLFLOH�LQ�WKLV�VWDWH��RU�D�WUXVW�ZKLFK�LV�QRW�RUJDQL]HG�LQ�WKLV�VWDWH�
�����3DVV�WKURXJK�HQWLW\��PHDQV�

�$��$�FRUSRUDWLRQ�WKDW�LV�WUHDWHG�DV�D�6XEFKDSWHU�6�&RUSRUDWLRQ
XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�
�%��$�JHQHUDO�SDUWQHUVKLS�
�&��$�OLPLWHG�SDUWQHUVKLS�
�'��$�OLPLWHG�OLDELOLW\�SDUWQHUVKLS�
�(��$�WUXVW��RU�
�)��$�OLPLWHG�OLDELOLW\�FRPSDQ\�WKDW�LV�QRW�WD[HG�DV�D�FRUSRUDWLRQ�IRU
IHGHUDO�LQFRPH�WD[�SXUSRVHV��>���2�6�����������@

�����3DVV�WKURXJK�HQWLW\��GRHV�QRW�LQFOXGH�DQ�HQWLW\�ZKLFK�LV�GLVUHJDUGHG
IRU�LQFRPH�WD[�SXUSRVHV�XQGHU�WKH�,QWHUQDO�5HYHQXH�&RGH�

�F��6XEFKDSWHU�6�&RUSRUDWLRQV��JHQHUDO��OLPLWHG��RU�OLPLWHG�OLDELOLW\
SDUWQHUVKLSV��OLPLWHG�OLDELOLW\�FRPSDQLHV��,Q�WKH�FDVH�RI�6XEFKDSWHU�6
&RUSRUDWLRQV��JHQHUDO��OLPLWHG��RU�OLPLWHG�OLDELOLW\�SDUWQHUVKLSV��DQG�OLPLWHG�OLDELOLW\
FRPSDQLHV��ZLWKKROGLQJ�RI�ILYH�SHUFHQW������LV�UHTXLUHG�RQ�WKH�2NODKRPD�SRUWLRQ
RI�WKH�WD[DEOH�LQFRPH�GLVWULEXWHG�WR�HDFK�QRQ�UHVLGHQW�PHPEHU��,Q�WKH�FDVH�RI
6XEFKDSWHU�6�&RUSRUDWLRQV�SD\LQJ�WKH�WD[�RQ�EHKDOI�RI�QRQ�UHVLGHQW�VKDUHKROGHUV
����2�6����������RU�SDUWQHUVKLSV�ILOLQJ�FRPSRVLWH�UHWXUQV�RQ�EHKDOI�RI�QRQ�UHVLGHQW
SDUWQHUV��WKH�QRQ�UHVLGHQW�PHPEHUV�ZLWKKROGLQJ�FDQ�EH�FODLPHG�RQ�WKH�UHWXUQ�ILOHG
E\�WKH�6XEFKDSWHU�6�&RUSRUDWLRQV�RU�WKH�SDUWQHUVKLS�
�G��7UXVWV��)RU�WUXVWV��ZLWKKROGLQJ�RI�ILYH�SHUFHQW������LV�UHTXLUHG�RQ�WKH
2NODKRPD�SRUWLRQ�RI�WKH�WD[DEOH�LQFRPH�GLVWULEXWHG�WR�HDFK�EHQHILFLDU\�RI�WKH�WUXVW�
�H��1RQ�UHVLGHQW�PHPEHUV�QRW�VXEMHFW�WR�ZLWKKROGLQJ��7KH�IROORZLQJ�SHUVRQV
DQG�RUJDQL]DWLRQV�DUH�QRW�VXEMHFW�WR�UHTXLUHG�ZLWKKROGLQJ�E\�D�SDVV�WKURXJK�HQWLW\�

����3HUVRQV��RWKHU�WKDQ�LQGLYLGXDOV��ZKR�DUH�H[HPSW�IURP�IHGHUDO�LQFRPH
WD[�
����2UJDQL]DWLRQV�JUDQWHG�DQ�H[HPSWLRQ�XQGHU�6HFWLRQ�����F�����RI�WKH
,QWHUQDO�5HYHQXH�&RGH�
����,QVXUDQFH�FRPSDQLHV�VXEMHFW�WR�WKH�2NODKRPD�JURVV�SUHPLXP�LQFRPH
WD[�DQG�WKHUHIRU�H[HPSW�IURP�2NODKRPD�LQFRPH�WD[�SXUVXDQW�WR����2�6���
�����F���DQG
����1RQ�UHVLGHQW�PHPEHUV�ZKR�KDYH�VXEPLWWHG�D�1RQUHVLGHQW�0HPEHU
:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW�WR�WKH�SDVV�WKURXJK�HQWLW\�DQG�ZKLFK
SDVV�WKURXJK�HQWLW\�KDV�VXEPLWWHG�WKH�DIILGDYLW�LQIRUPDWLRQ�RQ�EHKDOI�RI�WKH
PHPEHU�WR�WKH�7D[�&RPPLVVLRQ��,Q�WKH�DIILGDYLW��WKH�QRQ�UHVLGHQW�PHPEHU
DJUHHV�WR�EH�VXEMHFW�WR�WKH�SHUVRQDO�MXULVGLFWLRQ�RI�WKH�7D[�&RPPLVVLRQ�LQ
WKH�FRXUWV�RI�WKLV�VWDWH�IRU�WKH�SXUSRVH�RI�GHWHUPLQLQJ�DQG�FROOHFWLQJ�DQ\
2NODKRPD�WD[HV��LQFOXGLQJ�HVWLPDWHG�WD[�SD\PHQWV��WRJHWKHU�ZLWK�DQ\
UHODWHG�LQWHUHVW�DQG�SHQDOWLHV��6HH��N��RI�WKLV�6HFWLRQ�IRU�WKH�SURFHGXUH�WR�EH
IROORZHG�LQ�ILOLQJ�WKH�DIILGDYLW�

�$��)RU�QRQ�UHVLGHQW�SDUWQHUV�LQFOXGHG�LQ�D�FRPSRVLWH�SDUWQHUVKLS
UHWXUQ�XQGHU�2$&�������������DQG�ILOLQJ�D�1RQUHVLGHQW�0HPEHU
:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW��WKH�LQFOXVLRQ�RI�WKH�SDUWQHU
V
LQFRPH�ZLWKLQ�WKH�FRPSRVLWH�SDUWQHUVKLS�UHWXUQ�ZLOO�VDWLVI\�WKH
UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�DIILGDYLW�
�%��)RU�QRQ�UHVLGHQW�VKDUHKROGHUV�ILOLQJ�D�1RQUHVLGHQW�0HPEHU
:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW�DQG�HOHFWLQJ�QRW�WR�ILOH�2NODKRPD
LQFRPH�WD[�UHWXUQV�XQGHU����2�6����������LQFOXVLRQ�RI�WKH�QRQ�



UHVLGHQW�VKDUHKROGHU
V�LQFRPH�LQ�WKH�6XEFKDSWHU�6�FRUSRUDWH�LQFRPH
WD[�UHWXUQ�ZLOO�VDWLVI\�WKH�UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�DIILGDYLW�
�&��)RU�QRQ�UHVLGHQW�EHQHILFLDULHV�LQFOXGHG�LQ�D�WUXVW�UHWXUQ�DQG
ILOLQJ�D�1RQUHVLGHQW�0HPEHU�:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW��WKH
LQFOXVLRQ�RI�WKH�EHQHILFLDU\
V�LQFRPH�ZLWKLQ�WKH�WUXVW�UHWXUQ�ZLOO
VDWLVI\�WKH�UHTXLUHPHQWV�FRQWDLQHG�LQ�WKH�DIILGDYLW�

�I��:KHQ�SDVV�WKURXJK�HQWLWLHV�DUH�QRW�UHTXLUHG�WR�ZLWKKROG��:LWKKROGLQJ�LV�QRW
UHTXLUHG�LQ�WKH�IROORZLQJ�LQVWDQFHV�

����:KHQ�DQ�HQWLW\�LV�QRW�UHTXLUHG�WR�ILOH�D�IHGHUDO�LQFRPH�WD[�UHWXUQ��RU
SURSHUO\�HOHFWV�RXW�RI�VXFK�GXW\�
����:KHQ�D�SDVV�WKURXJK�HQWLW\�LV�PDNLQJ�GLVWULEXWLRQV�RI�LQFRPH�QRW
VXEMHFW�WR�2NODKRPD�LQFRPH�WD[�
����:KHQ�D�SDVV�WKURXJK�HQWLW\�KDV�ZLWKKHOG�WD[�RQ�UR\DOW\�LQWHUHVW�LQFRPH
SXUVXDQW�WR����2�6������������HW�VHT��
����:KHQ�D�SDVV�WKURXJK�HQWLW\�LV�PDNLQJ�GLVWULEXWLRQV�WR�DQRWKHU�SDVV�
WKURXJK�HQWLW\��3URYLGHG�KRZHYHU��WKH�H[FHSWLRQ�VHW�RXW�LQ�WKLV�SDUDJUDSK
GRHV�QRW�UHOLHYH�WKH�ORZHU�WLHUHG�SDVV�WKURXJK�HQWLW\�IURP�WKH�GXW\�WR
ZLWKKROG�RQ�GLVWULEXWLRQV�LW�PDNHV�ZKLFK�DUH�QRW�RWKHUZLVH�H[HPSW�
����:KHQ�D�SDVV�WKURXJK�HQWLW\�LV�D�SXEOLFO\�WUDGHG�SDUWQHUVKLS��DV�GHILQHG
E\�6HFWLRQ������E��RI�WKH�,QWHUQDO�5HYHQXH�&RGH��DQG�LV�WUHDWHG�DV�D
SDUWQHUVKLS�IRU�SXUSRVHV�RI�WKH�,QWHUQDO�5HYHQXH�&RGH��3URYLGHG�WKH
SXEOLFO\�WUDGHG�SDUWQHUVKLS�KDV�DJUHHG�WR�ILOH�DQ�DQQXDO�LQIRUPDWLRQ�UHWXUQ
UHSRUWLQJ�WKH�QDPH��DGGUHVV��WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU��DQG�RWKHU
LQIRUPDWLRQ�UHTXHVWHG�E\�WKH�7D[�&RPPLVVLRQ�RI�HDFK�XQLW�KROGHU�ZLWK�DQ
LQFRPH�LQ�WKH�VWDWH�LQ�H[FHVV�RI�)LYH�+XQGUHG�'ROODUV������������RU�
����:KHQ�D�GLVWULEXWLRQ�PDGH�E\�D�SDVV�WKURXJK�HQWLW\�KDV�EHHQ�GHWHUPLQHG
WR�EH�QRW�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ�E\�WKH�&RPPLVVLRQ�
����:KHQ�D�SDVV�WKURXJK�HQWLW\�WKDW�LV�UHTXLUHG�WR�ILOH�HLWKHU�DQ�2NODKRPD
SDUWQHUVKLS�LQFRPH�WD[�UHWXUQ�RU�DQ�2NODKRPD�6�FRUSRUDWLRQ�LQFRPH�WD[
UHWXUQ�PDNHV�DQ�HOHFWLRQ�WR�SD\�LQFRPH�WD[�DW�WKH�HQWLW\�OHYHO�SXUVXDQW�WR
WKH�3DVV�7KURXJK�(QWLW\�7D[�(TXLW\�$FW�RI�������>����2�6���������,3���HW
VHT�@

�J��'XH�GDWHV�IRU�SD\PHQW�RI�SDVV�WKURXJK�HQWLW\�ZLWKKROGLQJ��3DVV�WKURXJK
HQWLWLHV�WKDW�ZLWKKROG�LQFRPH�WD[�RQ�GLVWULEXWLRQV�RI�WD[DEOH�LQFRPH�WR�QRQ�UHVLGHQW
PHPEHUV�DUH�UHTXLUHG�WR�UHPLW�WKH�DPRXQW�RI�WD[�ZLWKKHOG�IURP�HDFK�QRQ�UHVLGHQW
PHPEHU�RQ�RU�EHIRUH�WKH�GXH�GDWH�RI�WKH�SDVV�WKURXJK�HQWLW\
V�LQFRPH�WD[�UHWXUQ�
LQFOXGLQJ�H[WHQVLRQV��$Q\�SDVV�WKURXJK�HQWLW\�WKDW�FDQ�UHDVRQDEO\�H[SHFW�WKH�WRWDO
DPRXQW�RI�LQFRPH�WD[�ZLWKKHOG�IURP�DOO�QRQ�UHVLGHQW�PHPEHUV�WR�H[FHHG�)LYH
+XQGUHG�'ROODUV�����������IRU�WKH�WD[DEOH�\HDU�PXVW�PDNH�TXDUWHUO\�HVWLPDWHG�WD[
SD\PHQWV��7KH�2NODKRPD�1RQUHVLGHQW�'LVWULEXWHG�,QFRPH�(VWLPDWHG�:LWKKROGLQJ
7D[�5HSRUW�LV�WR�EH�XVHG�WR�UHPLW�WKH�TXDUWHUO\�HVWLPDWHG�WD[�SD\PHQWV��7KH
UHTXLUHG�HVWLPDWHG�WD[�SD\PHQWV�DUH�GXH�RQ�RU�EHIRUH�WKH�ODVW�GD\�RI�WKH�PRQWK�DIWHU
WKH�HQG�RI�WKH�FDOHQGDU�TXDUWHU�DQG�PXVW�EH�PDGH�LQ�HTXDO�TXDUWHUO\�LQVWDOOPHQWV�
7KH�WRWDO�RI�WKH�UHTXLUHG�TXDUWHUO\�HVWLPDWHG�WD[�SD\PHQWV�LV�WKH�OHVVHU�RI�VHYHQW\
SHUFHQW�������RI�WKH�ZLWKKROGLQJ�WD[�WKDW�PXVW�EH�ZLWKKHOG�IRU�WKH�FXUUHQW�WD[DEOH
\HDU��RU�RQH�KXQGUHG�SHUFHQW��������RI�WKH�ZLWKKROGLQJ�WD[�ZLWKKHOG�IRU�WKH
SUHYLRXV�WD[DEOH�\HDU��$Q\�SDVV�WKURXJK�HQWLW\�WKDW�FDQ�UHDVRQDEO\�H[SHFW�WKH�WRWDO
DPRXQW�RI�WD[�ZLWKKHOG�IURP�DOO�QRQ�UHVLGHQW�PHPEHUV�WR�EH�OHVV�WKDQ�)LYH
+XQGUHG�'ROODUV�����������IRU�WKH�WD[DEOH�\HDU�PD\��DW�WKHLU�RSWLRQ��PDNH�TXDUWHUO\
HVWLPDWHG�WD[�SD\PHQWV�



�K��5HTXLUHG�UHSRUWV��7KH�SDVV�WKURXJK�HQWLW\�LV�UHTXLUHG�WR�SURYLGH�QRQ�UHVLGHQW
PHPEHUV�DQG�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DQ�DQQXDO�ZULWWHQ�VWDWHPHQW�VKRZLQJ
WKH�QDPH�RI�WKH�SDVV�WKURXJK�HQWLW\��WR�ZKRP�WKH�GLVWULEXWLRQ�ZDV�SDLG��WKH�DPRXQW
RI�WD[DEOH�LQFRPH�GLVWULEXWHG��DQG�WKH�DPRXQW�RI�2NODKRPD�LQFRPH�WD[�ZLWKKHOG�
)XUWKHU��WKH�VWDWHPHQW�PXVW�DOVR�IXUQLVK�WKH�QRQ�UHVLGHQW�PHPEHU
V�QDPH��DGGUHVV�
DQG�VRFLDO�VHFXULW\�QXPEHU�RU�)HGHUDO�(PSOR\HU�,GHQWLILFDWLRQ�1XPEHU��7R
DFFRPSOLVK�WKLV�

����(DFK�SDVV�WKURXJK�HQWLW\�PXVW�SURYLGH�QRQ�UHVLGHQW�PHPEHUV�ZLWK
2NODKRPD�7D[�&RPPLVVLRQ�)RUP�����%�RQ�RU�EHIRUH�WKH�GXH�GDWH�RI�WKH
SDVV�WKURXJK�HQWLW\
V�LQFRPH�WD[�UHWXUQ��LQFOXGLQJ�H[WHQVLRQV��&RSLHV�RI
27&�)RUP�����%��DORQJ�ZLWK�27&�)RUP������PXVW�EH�VHQW�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ�E\�WKH�VDPH�GDWH�
����(DFK�SDVV�WKURXJK�HQWLW\�PXVW�ILOH�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ
WKH�DSSURSULDWH�LQFRPH�WD[�ZLWKKROGLQJ�UHWXUQ�RQ�RU�EHIRUH�WKH�GXH�GDWH�RI
WKH�SDVV�WKURXJK�HQWLW\
V�LQFRPH�WD[�UHWXUQ��LQFOXGLQJ�H[WHQVLRQV�
����(DFK�QRQ�UHVLGHQW�PHPEHU�PXVW�HQFORVH�D�FRS\�RI�27&�)RUP�����%
ZLWK�WKH�2NODKRPD�LQFRPH�WD[�UHWXUQ�DV�YHULILFDWLRQ�IRU�WKLV�ZLWKKROGLQJ�

�L��1RQ�UHVLGHQW�PHPEHUV�HQWLWOHG�WR�FUHGLW��RU�UHIXQG��IURP�2NODKRPD�LQFRPH
WD[HV�SDLG��$Q\�QRQ�UHVLGHQW�PHPEHU�IURP�ZKRP�DQ�DPRXQW�LV�ZLWKKHOG�SXUVXDQW
WR�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��DQG�ZKR�ILOHV�DQ�2NODKRPD�LQFRPH�WD[�UHWXUQ�LV
HQWLWOHG�WR�D�FUHGLW�IRU�WKH�DPRXQW�ZLWKKHOG��,I�WKH�DPRXQW�ZLWKKHOG�LV�JUHDWHU�WKDQ
WKH�WD[�GXH��WKH�QRQ�UHVLGHQW�PHPEHU�ZLOO�EH�HQWLWOHG�WR�D�UHIXQG�RI�WKH�DPRXQW�RI
WKH�RYHUSD\PHQW�
�M��3DVV�WKURXJK�HQWLWLHV�PXVW�UHJLVWHU��3DVV�WKURXJK�HQWLWLHV�WKDW�PDNH
GLVWULEXWLRQV�VXEMHFW�WR�2NODKRPD�ZLWKKROGLQJ�PXVW�UHJLVWHU�ZLWK�WKH�2NODKRPD
7D[�&RPPLVVLRQ�
�N��$IILGDYLW�ILOLQJ�SURFHGXUHV��1RQ�UHVLGHQW�PHPEHUV�ZKR�HOHFW�WR�ILOH�D
1RQUHVLGHQW�0HPEHU�:LWKKROGLQJ�([HPSWLRQ�$IILGDYLW�DJUHHLQJ�WR�EH�VXEMHFW�WR
WKH�SHUVRQDO�MXULVGLFWLRQ�RI�WKH�7D[�&RPPLVVLRQ�LQ�WKH�FRXUWV�RI�WKLV�VWDWH�IRU�WKH
SXUSRVH�RI�GHWHUPLQLQJ�DQG�FROOHFWLQJ�DQ\�2NODKRPD�WD[HV��LQFOXGLQJ�HVWLPDWHG�WD[
SD\PHQWV��DQG�DQ\�UHODWHG�LQWHUHVW�DQG�SHQDOWLHV��PXVW�UHPLW�WKH�DIILGDYLW�WR�WKH
DSSURSULDWH�SDVV�WKURXJK�HQWLW\��7KH�SDVV�WKURXJK�HQWLW\�LV�WR�UHWDLQ�WKH�DIILGDYLW
DQG�ILOH�WKH�IROORZLQJ�LQIRUPDWLRQ�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ�E\�WKH�GXH
GDWH�RI�WKH�UHTXLUHG�DQQXDO�WD[�UHWXUQ�RI�WKH�SDVV�WKURXJK�HQWLW\�

����&RQWHQW��7KH�QDPH��DGGUHVV��DQG�VRFLDO�VHFXULW\�QXPEHU�RU�IHGHUDO
LGHQWLILFDWLRQ�QXPEHU�RI�WKH�QRQ�UHVLGHQW�PHPEHU�KDYLQJ�VLJQHG�DQ
DIILGDYLW��$OO�SDVV�WKURXJK�HQWLWLHV�DUH�UHTXLUHG�WR�ILOH�WKH�QRQ�UHVLGHQW
PHPEHU�DIILGDYLW�LQIRUPDWLRQ�RQ�D�GLVNHWWH�RU�&'�ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ���$XGLW�6HUYLFHV�'LYLVLRQ�
����)RUPDW��7KH�IRUPDW�IRU�ILOLQJ�WKH�GLVNHWWH�RU�&'�ZLOO�EH�LQ�HLWKHU�D
VSUHDGVKHHW�IRUPDW��L�H��/RWXV�������RU�([FHO��RU�D�GDWDEDVH�IRUPDW��L�H��GEI
RU�$FFHVV��
����:DLYHU��3DVV�WKURXJK�HQWLWLHV�PD\�REWDLQ�D�ZDLYHU�IURP�WKH�GLVNHWWH�RU
&'�ILOLQJ�UHTXLUHPHQW�LI�WKH�SDVV�WKURXJK�HQWLW\�FDQ�GHPRQVWUDWH�WKDW�D
KDUGVKLS�ZRXOG�UHVXOW�LI�LW�ZHUH�UHTXLUHG�WR�ILOH�RQ�D�GLVNHWWH�RU�&'��'LUHFW
ZDLYHU�UHTXHVWV�WR�WKH�2NODKRPD�7D[�&RPPLVVLRQ���$XGLW�6HUYLFHV
'LYLVLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ������HII�����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������HII����������$PHQGHG�DW����2N�5HJ�������HII���
�������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@



�������������>5(6(59('@

�������������>5(6(59('@

�������������>5(6(59('@

�������������3D\PHQWV��GXH�GDWHV
5HPLWWDQFHV�FRYHULQJ�WKH�2NODKRPD�:LWKKROGLQJ�7D[�OLDELOLW\�SD\DEOH�WR

WKH�&RPPLVVLRQ�VKDOO�DFFRPSDQ\�WKH�PRQWKO\�RU�TXDUWHUO\�:LWKKROGLQJ�7D[
5HWXUQ��RQ�RU�EHIRUH�WKH�WZHQWLHWK����WK��GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�FORVH�RI
VXFK�PRQWKO\�RU�TXDUWHUO\�UHSRUWLQJ�SHULRG��,I�DQ�HPSOR\HU�IDLOV�WR�ILOH�D�UHWXUQ�RU�WR
SD\�WKH�&RPPLVVLRQ�WKH�WD[�ZKHQ�GXH��WKH�WD[�ZLOO�EH�FRQVLGHUHG�GHOLQTXHQW�DQG
SHQDOW\�DQG�LQWHUHVW�ZLOO�EH�FROOHFWHG�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������7LPHO\�PDLOLQJ�WUHDWHG�DV�WLPHO\�ILOLQJ�DQG�SD\LQJ
�D��$Q\�UHSRUW��FODLP��WD[�UHWXUQ��VWDWHPHQW�RU�RWKHU�GRFXPHQW�UHTXLUHG�RU
DXWKRUL]HG�WR�EH�ILOHG�ZLWK��RU�DQ\�SD\PHQW�PDGH��WR�WKH�&RPPLVVLRQ��ZKLFK
GRFXPHQW�RU�SD\PHQW�LV�WUDQVPLWWHG�WKURXJK�WKH�8QLWHG�6WDWHV�PDLO��ZLOO�EH�GHHPHG
WR�KDYH�EHHQ�ILOHG�ZLWK�DQG�UHFHLYHG�E\�WKH�&RPPLVVLRQ�RQ�WKH�GDWH�VKRZQ�E\�WKH
SRVW�RIILFH�FDQFHOODWLRQ�PDUN�VWDPSHG�XSRQ�WKH�HQYHORSH�RU�RWKHU�DSSURSULDWH
ZUDSSHU�FRQWDLQLQJ�LW��,I�PDLOHG�EXW�QRW�UHFHLYHG�E\�WKH�&RPPLVVLRQ��RU�LI�UHFHLYHG
EXW�ZLWK�DQ�LOOHJLEOH��HUURQHRXV��RU�RPLWWHG�FDQFHOODWLRQ�PDUN��WKH�GRFXPHQW�RU
SD\PHQW�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�ILOHG�RQ�WKH�GDWH�LW�ZDV�PDLOHG�LI�WKH�VHQGHU
HVWDEOLVKHV�E\�FRPSHWHQW�HYLGHQFH�WKDW�WKH�GRFXPHQW�RU�SD\PHQW�ZDV�GHSRVLWHG�LQ
WKH�8QLWHG�6WDWHV�PDLO�RQ�RU�EHIRUH�WKH�GDWH�GXH�IRU�ILOLQJ�
�E��,I�WKH�HQYHORSH�RU�RWKHU�ZUDSSHU�EHDUV�D�SRVWPDUN�PDGH�E\�D�SULYDWH�SRVWDJH
PHWHU�LQ�DGGLWLRQ�WR�D�OHJLEOH�SRVWPDUN�PDGH�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�
WKH�SRVWPDUN�QRW�PDGH�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�VKDOO�EH�GLVUHJDUGHG��,Q
WKH�HYHQW�RI�WKH�&RPPLVVLRQ
V�IDLOXUH�WR�UHFHLYH�D�GRFXPHQW�RU�SD\PHQW��VXFK
GRFXPHQW�RU�SD\PHQW�ZLOO�EH�GHHPHG�WR�KDYH�EHHQ�UHFHLYHG�E\�WKH�&RPPLVVLRQ�RQ
WLPH�LI�WKH�VHQGHU�ILOHV�ZLWK�WKH�&RPPLVVLRQ�D�GXSOLFDWH�ZLWKLQ�WKLUW\������GD\V
DIWHU�ZULWWHQ�QRWLILFDWLRQ�LV�JLYHQ�WR�WKH�VHQGHU�E\�WKH�&RPPLVVLRQ�RI�LWV�IDLOXUH�WR
UHFHLYH�VXFK�GRFXPHQW�RU�SD\PHQW��SURYLGHG�SURRI�LV�IXUQLVKHG�WKDW�WKH�RULJLQDO�RI
WKH�GRFXPHQW�ZDV�GHSRVLWHG�LQ�WKH�8QLWHG�6WDWHV�PDLO�RQ�RU�EHIRUH�WKH�GDWH�GXH�IRU
ILOLQJ�
�F��,I�DQ\�UHSRUW��FODLP��WD[�UHWXUQ��VWDWHPHQW��UHPLWWDQFH�RU�RWKHU�GRFXPHQW�LV�VHQW
E\�8QLWHG�6WDWHV�UHJLVWHUHG�PDLO��FHUWLILHG�PDLO�RU�FHUWLILFDWH�RI�PDLOLQJ��D�UHFRUG
DXWKHQWLFDWHG�E\�WKH�8QLWHG�6WDWHV�3RVW�2IILFH�RI�VXFK�UHJLVWUDWLRQ��FHUWLILFDWH�RU
FHUWLILFDWHV�VKDOO�EH�FRQVLGHUHG�FRPSHWHQW�HYLGHQFH�WKDW�WKH�UHSRUW��FODLP��WD[
UHWXUQ��VWDWHPHQW��UHPLWWDQFH�RU�RWKHU�GRFXPHQW�ZDV�PDLOHG��DQG�WKH�GDWH�RI
UHJLVWUDWLRQ��FHUWLILFDWLRQ�RU�FHUWLILFDWH�VKDOO�EH�FRQVLGHUHG�WR�EH�WKH�GDWH�RI�WKH
SRVWPDUN�PDGH�E\�WKH�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�

�������������3HQDOW\�DQG�LQWHUHVW
�D��,I�DQ�HPSOR\HU�IDLOV�WR�ILOH�D�UHWXUQ�RU�WR�SD\�WKH�&RPPLVVLRQ�WKH�ZLWKKROGLQJ
WD[�ZKHQ�GXH��WKHUH�VKDOO�EH�LPSRVHG�RQ�VXFK�HPSOR\HU�D�SHQDOW\�RI�WHQ�SHUFHQW
������RI�WKH�DPRXQW�RI�WD[��RU�WHQ�SHUFHQW�������RI�WKH�DPRXQW�RI�WKH
XQGHUSD\PHQW�RI�WD[��LI�VXFK�IDLOXUH�LV�QRW�FRUUHFWHG�ZLWKLQ�ILIWHHQ������GD\V�DIWHU



WKH�WD[�EHFRPHV�GHOLQTXHQW�
����7KHUH�LV�DOVR�LPSRVHG�XSRQ�WKH�HPSOR\HU�LQWHUHVW�DW�WKH�UDWH�RI�RQH�DQG
RQH�TXDUWHU�SHUFHQW����������SHU�PRQWK�
����,I�DQ\�SRUWLRQ�RI�WKH�GHILFLHQF\�LV�GXH�WR�IUDXG�ZLWK�LQWHQW�WR�HYDGH�WD[�
D�SHQDOW\�RI�ILIW\�SHUFHQW�������VKDOO�EH�DVVHVVHG�

�E��$W�WKH�GLVFUHWLRQ�RI�WKH�&RPPLVVLRQ��WKH�LQWHUHVW�RU�SHQDOW\�PD\�EH�ZDLYHG�
SURYLGHG�WKH�WD[SD\HU
V�IDLOXUH�WR�ILOH�D�UHSRUW�RU�UHWXUQ�RU�WR�SD\�WKH�WD[�LV
VDWLVIDFWRULO\�H[SODLQHG�RU�SURYLGHG�WKH�WD[SD\HU�FDQ�GHPRQVWUDWH�WKDW�WKH�IDLOXUH�WR
SD\�WKH�WD[�UHVXOWHG�IURP�D�PLVWDNH�E\�WKH�WD[SD\HU�RI�HLWKHU�ODZ�RU�IDFW�RU�LQDELOLW\
WR�SD\�VXFK�LQWHUHVW�RU�SHQDOW\�UHVXOWLQJ�IURP�LQVROYHQF\��5HTXHVWV�IRU�ZDLYHU�PXVW
EH�PDGH�LQ�ZULWLQJ�WR�WKH�,QFRPH�7D[�$FFRXQWV�'LYLVLRQ�DQG�PXVW�LQFOXGH�DOO
SHUWLQHQW�IDFWV�WR�VXSSRUW�WKH�UHTXHVW�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

�������������'XH�GDWH�WKDW�IDOOV�RQ�6DWXUGD\��6XQGD\�RU�KROLGD\
,I�WKH�GXH�GDWH�IRU�DQ\�UHWXUQ�RU�RWKHU�UHSRUW�RU�SD\PHQW�IDOOV�RQ�6DWXUGD\�

6XQGD\�RU�D�+ROLGD\��WKH�GXH�GDWH�VKDOO�EH�FRQVLGHUHG�WR�EH�WKH�QH[W�EXVLQHVV�GD\�

�������������,QDFWLYDWLQJ�RU�FORVLQJ�DQ�DFFRXQW
�D��$Q�HPSOR\HU�UHTXLUHG�WR�PDNH�DQ�2NODKRPD�:LWKKROGLQJ�7D[�5HWXUQ�SXUVXDQW
WR�2NODKRPD�6WDWXWH�RU�WKH�SURYLVLRQV�RI�WKLV�&KDSWHU��ZKR�LQ�DQ\�UHWXUQ�SHULRG
GLVFRQWLQXHV�EXVLQHVV�RU�FKDQJHV�RZQHUVKLS��VKDOO�ILOH�VXFK�UHWXUQ�DV�D�ILQDO�UHWXUQ�
(DFK�UHWXUQ�ILOHG�DV�D�ILQDO�UHWXUQ�VKDOO�EH�PDUNHG��)LQDO�5HWXUQ��
�E��$FFRPSDQ\LQJ�HDFK�ILQDO�UHWXUQ�VKDOO�EH�D�ZULWWHQ�VWDWHPHQW�IXUQLVKLQJ�WKH
IROORZLQJ�LQIRUPDWLRQ�

����7KH�GDWH�RI�WKH�ODVW�SD\PHQW�RI�ZDJHV�
����7KH�DGGUHVV�DW�ZKLFK�WKH�UHTXLUHG�UHFRUGV�ZLOO�EH�NHSW�
����7KH�QDPH�RI�WKH�SHUVRQ�NHHSLQJ�VXFK�UHFRUGV��DQG�
����,I�WKH�EXVLQHVV�KDV�EHHQ�VROG�RU�RWKHUZLVH�WUDQVIHUUHG�WR�DQRWKHU�SHUVRQ�
WKH�QDPH�DQG�DGGUHVV�RI�VXFK�SHUVRQ�DQG�WKH�GDWH�RQ�ZKLFK�VXFK�VDOH�RU
WUDQVIHU�RFFXUUHG�

�F��$Q�HPSOR\HU�ZKR�UHPDLQV�LQ�EXVLQHVV��EXW�ZKR�QR�ORQJHU�KDV�HPSOR\HHV��RU
ZKR�KDV�WHPSRUDULO\�FHDVHG�WR�SD\�ZDJHV�VXEMHFW�WR�ZLWKKROGLQJ�WD[�EHFDXVH�RI
VHDVRQDO�DFWLYLWLHV�RU�IRU�RWKHU�UHDVRQV��VKDOO�QRW�PDNH�D�ILQDO�UHWXUQ��EXW�PD\�PDNH
ZULWWHQ�UHTXHVW�IRU�VWDWXV�DV�WKDW�RI�DQ�LQDFWLYH�HPSOR\HU��6XFK�D�UHTXHVW�VKRXOG
LQFOXGH�D�GHVFULSWLRQ�RI�WKH�FKDQJH�LQ�WKH�EXVLQHVV�RSHUDWLRQ�DQG�D�VWDWHPHQW�WKDW
QR�ZDJHV�VXEMHFW�WR�ZLWKKROGLQJ�DUH�EHLQJ�SDLG�
�G��,W�VKRXOG�EH�FOHDUO\�XQGHUVWRRG�WKDW�LQDFWLYH�VWDWXV�FDQQRW�EH�FODLPHG�XQWLO
RIILFLDO�SHUPLVVLRQ�IURP�WKH�&RPPLVVLRQ�LV�UHFHLYHG�LQ�ZULWLQJ��$OO�UHWXUQV�RU
UHSRUWV�PXVW�EH�ILOHG�ZKHQ�GXH�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����/,$%,/,7<�$1'�3(1$/7,(6

������������/LDELOLW\�IRU�WD[�ZLWKKHOG
$Q\�2NODKRPD�,QFRPH�7D[�ZLWKKHOG�LQ�DFFRUGDQFH�ZLWK�2NODKRPD

6WDWXWHV�RU�WKH�SURYLVLRQV�RI�WKLV�&KDSWHU�VKDOO�EH�GHHPHG�WR�EH�KHOG�LQ�WUXVW�IRU�WKH
6WDWH�RI�2NODKRPD�DQG�DV�WUXVWHH��WKH�HPSOR\HU�LV�OLDEOH�IRU�WKH�SD\PHQW�RI�VXFK
WUXVW�IXQG�DQG�LV�VXEMHFW�WR�WKH�WUXVW�ODZV�RI�WKLV�VWDWH��>6HH�����2�6���������@



>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������)DLOXUH�WR�ZLWKKROG
,Q�WKH�HYHQW�WKDW�DQ�HPSOR\HU�IDLOV�WR�ZLWKKROG�WKH�WD[�UHTXLUHG�DQG

WKHUHDIWHU�WKH�WD[�LV�SDLG�E\�WKH�HPSOR\HH��WKH�WD[�UHTXLUHG�WR�KDYH�EHHQ�ZLWKKHOG
VKDOO�QRW�EH�FROOHFWHG�IURP�WKH�HPSOR\HU��6XFK�SD\PHQW�GRHV�QRW�UHOLHYH�WKH
HPSOR\HU�RI�WKH�OLDELOLW\�IRU�SHQDOWLHV�RU�LQWHUHVW�RWKHUZLVH�DSSOLFDEOH�EHFDXVH�RI
VXFK�IDLOXUH�WR�ZLWKKROG�WKH�WD[��7KH�HPSOR\HU�ZLOO�QRW�EH�UHOLHYHG�RI�KLV�OLDELOLW\
IRU�SD\PHQW�RI�WKH�WD[�UHTXLUHG�WR�EH�ZLWKKHOG�XQOHVV�WKH�HPSOR\HU�FDQ�VKRZ�WKDW
WKH�WD[�RI�HDFK�HPSOR\HH�LQ�TXHVWLRQ�KDV�EHHQ�SDLG��>6HH�����2�6���������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

������������3HUVRQDO�OLDELOLW\�DQG�LVVXDQFH�RI�ZLWKKROGLQJ�WD[�DVVHVVPHQWV
�D��:LWKKROGLQJ�WD[�DVVHVVPHQWV�ZLOO�EH�LVVXHG�DJDLQVW�WKH�OHJDO�HQWLW\�DV�ZHOO�DV
DJDLQVW�RWKHU�SHUVRQ�V��ZKR�PD\�EH�OLDEOH�IRU�WKH�WD[�SXUVXDQW�WR�ODZ��$Q\�SHUVRQ
VKDOO�EH�OLDEOH�IRU�WKH�SD\PHQW�RI�ZLWKKROGLQJ�WD[�LI�GXULQJ�WKH�SHULRG�RI�WLPH�IRU
ZKLFK�WKH�DVVHVVPHQW�ZDV�PDGH�WKH�SHUVRQ�ZDV�UHVSRQVLEOH�IRU�ZLWKKROGLQJ�DQG
UHPLWWDQFH�RI�WD[HV�RU�KDG�GLUHFW�FRQWURO��VXSHUYLVLRQ�RU�UHVSRQVLELOLW\�IRU�ILOLQJ
UHWXUQV�DQG�PDNLQJ�SD\PHQWV�RI�WKH�WD[�GXH�WKH�6WDWH�RI�2NODKRPD�
�E��3HUVRQDO�OLDELOLW\�IRU�ZLWKKROGLQJ�WD[�VKDOO�EH�GHWHUPLQHG�LQ�DFFRUGDQFH�ZLWK�WKH
VWDQGDUGV�IRU�GHWHUPLQLQJ�OLDELOLW\�IRU�SD\PHQW�RI�IHGHUDO�ZLWKKROGLQJ�WD[�SXUVXDQW
WR�WKH�,QWHUQDO�5HYHQXH�&RGH�RI�������DV�DPHQGHG��RU�UHJXODWLRQV�SURPXOJDWHG
SXUVXDQW�WR�VXFK�VHFWLRQ�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����$8',7

������������([DPLQDWLRQ�RI�UHWXUQ��DGMXVWPHQWV��QRWLFHV��DQG�GHPDQGV
�D��,I��XSRQ�H[DPLQDWLRQ�RI�WKH�ERRNV�RI�DFFRXQW�DQG�UHFRUGV�RI�WKH�SHUVRQ�ILOLQJ
WKH�ZLWKKROGLQJ�WD[�UHWXUQ��IDFWV�DUH�REWDLQHG�ZKLFK��LQ�WKH�RSLQLRQ�RI�WKH
&RPPLVVLRQ��ZDUUDQW�DQ�DGMXVWPHQW�RI�WKH�WD[�OLDELOLW\�UHSRUWHG��D�SURSRVHG
DVVHVVPHQW�UHSRUW�ZLOO�EH�SUHSDUHG�DQG�PDLOHG�WR�KLP��7KLV�UHSRUW�ZLOO�FRQWDLQ�DQ
H[SODQDWLRQ�RI�DGMXVWPHQWV�WRJHWKHU�ZLWK�D�UHFRPSXWDWLRQ�RI�WD[�LQ�DFFRUGDQFH�ZLWK
VXFK�DGMXVWPHQWV�
�E��7KH�QRWLFH�RI�DGMXVWPHQWV�DQG�WKH�GHPDQG�IRU�SD\PHQW��LI�DGGLWLRQDO�WD[�LV�GXH�
RU�DQ\�RWKHU�QRWLFH�RU�GHPDQG�XSRQ�WKH�SHUVRQ�ILOLQJ�WKH�UHWXUQ�UHTXLUHG�E\�ODZ
VKDOO�EH�VHQW�WR�KLP�DW�WKH�DGGUHVV�JLYHQ�RQ�KLV�UHWXUQ�RU�WR�KLV�ODVW�NQRZQ�DGGUHVV�
,Q�WKH�DOWHUQDWLYH��WKH�&RPPLVVLRQ�PD\�FDXVH�WR�EH�VHUYHG�XSRQ�VXFK�SHUVRQ�D
ZULWWHQ�VWDWHPHQW�RI�WKH�FRPSXWDWLRQ�RI�WD[�GXH�
�F��,Q�WKH�HYHQW�WKH�SHUVRQ�ILOLQJ�WKH�UHWXUQ�DFTXLHVFHV�LQ�WKH�FKDQJHV�UHIOHFWHG�RQ
WKH�SURSRVHG�DVVHVVPHQW��RU�IDLOV�WR�ILOH�D�SURWHVW�ZLWKLQ�WKH�SHULRG�VSHFLILHG�LQ�WKH
OHWWHU�RI�SURSRVHG�DVVHVVPHQW��RU�DQ\�H[WHQVLRQV�DOORZDEOH�E\�6WDWXWH�WKDW�KDYH
EHHQ�JUDQWHG�E\�WKH�'LYLVLRQ��WKH�SURSRVHG�DVVHVVPHQW�EHFRPHV�ILQDO�
�G��,I�WKH�&RPPLVVLRQ�KDV�UHDVRQ�WR�EHOLHYH�WKDW�WKH�FROOHFWLRQ�RI�DQ\�WD[�GXH�XQGHU
WKH�:LWKKROGLQJ�7D[�$FW�PD\�EH�LQ�MHRSDUG\��WKH�&RPPLVVLRQ�PD\�LPPHGLDWHO\
WHUPLQDWH�WKH�UHSRUWLQJ�SHULRG�RI�WKH�SHUVRQ�UHTXLUHG�WR�SD\�VXFK�WD[��7KHUHXSRQ�
WKH�&RPPLVVLRQ�PD\�DVVHVV�D�WD[�RQ�WKH�EDVLV�RI�LQIRUPDWLRQ�RU�NQRZOHGJH
DYDLODEOH�WR�KLP�DQG�GHPDQG�LPPHGLDWH�SD\PHQW��,I�VXFK�SD\PHQW�LV�QRW
LPPHGLDWHO\�PDGH��WKH�&RPPLVVLRQ�PD\�FROOHFW�WKH�WD[�E\�WKH�XVH�RI�DQ\�RI�WKH
PHWKRGV�DXWKRUL]HG�E\�ODZ�



������������$XGLWV��DXGLWRUV
�D��$Q\�UHSUHVHQWDWLYH�RI�WKH�&RPPLVVLRQ�KROGLQJ�D�FHUWLILFDWH�RI�DXWKRULW\�PD\
PDNH�DQ�H[DPLQDWLRQ�RU�LQYHVWLJDWLRQ�RI�WKH�SODFH�RI�EXVLQHVV��WDQJLEOH�SHUVRQDO
SURSHUW\��HTXLSPHQW�DQG�IDFLOLWLHV��DQG�WKH�ERRNV��UHFRUGV��SDSHUV��YRXFKHUV�
DFFRXQWV�DQG�GRFXPHQWV�RI�DQ\�WD[SD\HU��>6HH�����2�6������@
�E��,W�VKDOO�EH�WKH�GXW\�RI�HYHU\�WD[SD\HU�DQG�HYHU\�GLUHFWRU��RIILFHU��RU�HPSOR\HH�RI
HYHU\�WD[SD\HU�WR�H[KLELW�WR�WKH�&RPPLVVLRQ��RU�WR�WKH�HPSOR\HHV�RU�DJHQWV�RI�VXFK
&RPPLVVLRQ��WKH�LWHPV�PHQWLRQHG�LQ��D��RI�WKLV�6HFWLRQ�

������������2XW�RI�VWDWH�DXGLWV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

&+$37(5�����0,6&(//$1(286�$5($6�2)�5(*8/$725<�$1'
$'0,1,675$7,9(�$87+25,7<

>$XWKRULW\���$�2�6�����������$�2�6���������������������������$���DQG����������������2�6�����������������*���������)��
������$���������������DQG������@
>6RXUFH��&RGLILHG���������@

68%&+$37(5����&21752//('�'$1*(5286�68%67$1&(6�67$03
7$;

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�&RQWUROOHG
'DQJHURXV�6XEVWDQFH�7D[�6WDPSV�

������������'HILQLWLRQV�>5(6(59('@

������������8QDYDLODELOLW\�RI�VWDPSV
,I�D�SHUVRQ�GHVLUHV�WR�SXUFKDVH�&RQWUROOHG�'DQJHURXV�6XEVWDQFH�7D[

6WDPSV��EXW�WKH�SULQWHG�VWDPSV�DUH�QRW�DYDLODEOH��D�QXPEHUHG�UHFHLSW�IRU�WKH�VWDPSV
ZLOO�EH�LVVXHG�DQG�D�GDWH�FHUWDLQ�ZLOO�EH�VHW�IRU�WKH�SXUFKDVHU�WR�UHWXUQ�WR�H[FKDQJH
WKH�UHFHLSW�IRU�WKH�VWDPSV�

������������1RQ�GLVFORVXUH�RI�LQIRUPDWLRQ
3XUFKDVHUV�RI�&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPSV�DUH�QRW

UHTXLUHG�WR�GLVFORVH�LGHQWLI\LQJ�LQIRUPDWLRQ�WR�SXUFKDVH�WKH�VWDPSV��0RUHRYHU��QR
LQIRUPDWLRQ�ZKLFK�LV�GLVFORVHG�LQ�SXUFKDVLQJ�RU�DSSO\LQJ�WR�SXUFKDVH�WKH�VWDPSV
FDQ�EH�XVHG�DJDLQVW�WKH�SXUFKDVHU�RU�DSSOLFDQW�LQ�D�FULPLQDO�SURFHHGLQJ�

������������3XUFKDVH�RI�VWDPSV
3D\PHQW�PXVW�EH�PDGH�E\�FDVK��FHUWLILHG�FKHFN��FDVKLHU
V�FKHFN�RU�PRQH\

RUGHU��&DVK�VHQW�WKURXJK�WKH�PDLO�LV�DW�WKH�ULVN�RI�WKH�SXUFKDVHU��3HUVRQDO�FKHFNV
ZLOO�QRW�EH�DFFHSWHG�DV�SD\PHQW�IRU�&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPSV�
$OO�WD[�VWDPSV�RUGHUHG�E\�PDLO�ZLOO�EH�PDLOHG�WR�WKH�SXUFKDVHU�E\�ILUVW�FODVV�PDLO�DW
WKH�ULVN�RI�WKH�SXUFKDVHU�



������������5HIXQGV�SURKLELWHG
7KHUH�ZLOO�EH�QR�UHIXQGV�IRU�XQXVHG�&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[

6WDPSV�

������������'HQRPLQDWLRQV�RI�VWDPSV
&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPSV�ZLOO�EH�VROG�LQ

GHQRPLQDWLRQV�GHWHUPLQHG�E\�SDFNDJH�VL]H��$OO�SXUFKDVHV�PXVW�EH�LQ�LQFUHPHQWV�RI
��������7KH�IROORZLQJ�PLQLPXP�SXUFKDVHV�DSSO\�

����0DULKXDQD��������JUDP��������
����&RQWUROOHG�6XEVWDQFH�������JUDP���������
����&RQWUROOHG�6XEVWDQFH���������������GRVDJH������������

������������'HWHUPLQDWLRQ�RI�QXPEHU�DQG�GHQRPLQDWLRQ�RI�VWDPSV�QHHGHG
7KH�IROORZLQJ�FRQYHUVLRQ�WDEOH�ZLOO�EH�XVHG�WR�GHWHUPLQH�WKH�QXPEHU�DQG

GHQRPLQDWLRQ�RI�&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPSV�QHHGHG�
������*UDP� ��������2XQFH
������2XQFH� �������*UDPV
������3RXQG� �������.LORJUDP� �������*UDPV
������.LORJUDP� ��������3RXQGV� �������*UDPV

������������$VVHVVPHQW�RI�WD[HV�GXH
8SRQ�UHFHLSW�RI�LQIRUPDWLRQ�IURP�ODZ�HQIRUFHPHQW�DJHQFLHV�FRQFHUQLQJ�WKH

FRQILVFDWLRQ�RI�GUXJV�ZKLFK�UHTXLUH�D�&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPS�
ZKHUH�WKH�UHTXLUHG�VWDPSV�KDYH�QRW�EHHQ�SXUFKDVHG�RU�GLVSOD\HG��WKH�2NODKRPD
7D[�&RPPLVVLRQ�ZLOO�FDXVH�WR�EH�LVVXHG�D�MHRSDUG\�DVVHVVPHQW�IRU�WKH�WD[�GXH�
EDVHG�RQ�WKH�ZHLJKW�RU�TXDQWLW\�RI�WKH�GUXJV�FRQILVFDWHG��7KH�MHRSDUG\�DVVHVVPHQW
ZLOO�EH�PDGH�DJDLQVW�WKH�SHUVRQ�SRVVHVVLQJ�WKH�GUXJV��$W�WKH�VDPH�WLPH�DV�WKH
MHRSDUG\�DVVHVVPHQW�LV�LVVXHG��D�-HRSDUG\�7D[�:DUUDQW�RU�&HUWLILFDWH�RI
,QGHEWHGQHVV�ZLOO�EH�ILOHG

�������������$IIL[LQJ�RI�&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPSV��XVDJH
OLPLWHG
�D��&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPSV�PXVW�EH�DIIL[HG�WR�WKH�RXWVLGH�RI
WKH�SDFNDJH�FRQWDLQLQJ�WKH�VXEVWDQFH�VR�WKDW�ZKHQ�WKH�SDFNDJH�LV�RSHQHG��WKH�VWDPS
LV�GHVWUR\HG�
�E��&RQWUROOHG�'DQJHURXV�6XEVWDQFHV�7D[�6WDPSV�FDQQRW�EH�XVHG�PRUH�WKDQ�RQFH�

68%&+$37(5����7(/(&20081,&$7,21�)25�7+(�+($5,1*�
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������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WKH�OHY\
HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�SXUVXDQW�WR�WKH�7HOHFRPPXQLFDWLRQV�IRU�WKH
+HDULQJ�,PSDLUHG�6XUFKDUJH�$FW�����2�6���������HW�VHT���

������������'HILQLWLRQV�>5(6(59('@



������������7HOHFRPPXQLFDWLRQV�IRU�WKH�KHDULQJ�LPSDLUHG�VXUFKDUJH
�D��7KH�7HOHFRPPXQLFDWLRQV�IRU�WKH�+HDULQJ�,PSDLUHG�$FW�OHYLHV�D�ILYH�FHQW�SHU
PRQWK�VXUFKDUJH�RQ�HDFK�DFFHVV�OLQH�SURYLGHG�E\�D�ORFDO�H[FKDQJH�WHOHSKRQH
FRPSDQ\��7KH�VXUFKDUJH�PXVW�EH�DGGHG�WR�WKH�VXEVFULEHU
V�WHOHSKRQH�ELOO��XQOHVV�WKH
VXEVFULEHU�LV�H[HPSW�IURP�VDOHV�WD[�
�E��7KH�ORFDO�H[FKDQJH�WHOHSKRQH�FRPSDQ\�VKDOO�UHPLW�WKH�VXUFKDUJH�WR�WKH
2NODKRPD�7D[�&RPPLVVLRQ��RQ�IRUPV�SUHVFULEHG��RQ�RU�EHIRUH�WKH���WK�GD\�RI�WKH
PRQWK�IROORZLQJ�WKH�HQG�RI�HDFK�TXDUWHU�
�F��:KHQ�WKH�EDODQFH�RI�WKH�+HDULQJ�,PSDLUHG�5HYROYLQJ�)XQG�HTXDOV�WKH�WKUHH�
\HDU�DYHUDJH�RI�H[SHQGLWXUHV��FROOHFWLRQ�RI�WKH�VXUFKDUJH�E\�WKH�ORFDO�H[FKDQJH
WHOHSKRQH�FRPSDQ\�ZLOO�WHPSRUDULO\�VWRS��&ROOHFWLRQ�RI�WKH�VXUFKDUJH�LV�WR�EH
UHVXPHG�ZKHQ�WKH�DFFRXQW�EDODQFH�KDV�EHHQ�UHGXFHG�WR�RQH�KDOI�WKH�RULJLQDO
VXUSOXV�
�G��7KH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�ZLOO�QRWLI\��LQ�ZULWLQJ��WKH�ORFDO�H[FKDQJH
WHOHSKRQH�FRPSDQLHV�RQ�WKH�HIIHFWLYH�GDWH�RI�WKH�PRUDWRULXP�RQ�FROOHFWLRQV�
6XEVFULEHUV�VKDOO�QRW�EH�ELOOHG�IRU�WKH�VXUFKDUJH�IRU�DQ\�ELOOLQJ�F\FOH�WKDW�EHJLQV�RQ
RU�DIWHU�WKH�PRUDWRULXP�HIIHFWLYH�GDWH�
�H��:KHQ�WKH�)XQG�EDODQFH�UHTXLUHV�WKH�VXUFKDUJH�WR�EH�UHVXPHG��WKH�%XVLQHVV�7D[
6HUYLFHV�'LYLVLRQ�ZLOO�QRWLI\�WKH�ORFDO�H[FKDQJH�WHOHSKRQH�FRPSDQLHV��LQ�ZULWLQJ�
WKH�HIIHFWLYH�GDWH�RI�UHVXPSWLRQ�RI�WKH�VXUFKDUJH��6XEVFULEHUV�VKDOO�EH�ELOOHG�DQG�WKH
VXUFKDUJH�RQ�WKH�QH[W�ELOOLQJ�F\FOH�WKDW�EHJLQV�RQ�RU�DIWHU�WKH�HIIHFWLYH�GDWH�WKH
FKDUJH�LV�WR�EH�UHVXPHG��>6HH�����2�6�������������@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@
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������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WKH�OHY\
HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�SXUVXDQW�WR����2�6��������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKH�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�/HDVH�DJUHHPHQW��RU��UHQWDO�DJUHHPHQW��ZLOO�EH�XVHG�V\QRQ\PRXVO\

ZKHQ�UHIHUHQFLQJ�D�VLQJOH�DJUHHPHQW�E\�ZKLFK�DQ�RZQHU�JLYHV�H[FOXVLYH�XVH�RI�D
YHKLFOH�WR�DQRWKHU�IRU�D�SHULRG�RI�QLQHW\������GD\V�RU�OHVV��IRU�D�FRQVLGHUDWLRQ�

�0RWRU�YHKLFOH���DV�XVHG�LQ�WKLV�6XEFKDSWHU�PHDQV�DQ�DXWRPRELOH��EXV��RU
&ODVV�$��%��&�FRPPHUFLDO�PRWRU�YHKLFOH�RU�&ODVV�'�PRWRU�YHKLFOH�DV�WKRVH�WHUPV
DUH�GHILQHG�E\�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������$SSOLFDELOLW\�RI�WKH�UHQWDO�WD[�RQ�PRWRU�YHKLFOH�UHQWDOV
�D��*HQHUDO�SURYLVLRQV��7KH�WD[�OHYLHG�RQ�WKH�UHQWDO�RI�PRWRU�YHKLFOHV�LV�DVVHVVHG
RQ�DOO�UHQWDO�DJUHHPHQWV��H[FHSW�WKRVH�DJUHHPHQWV�PDGH�ZLWK�DJHQFLHV�RI�WKH�6WDWH
RI�2NODKRPD��WKH�8QLWHG�6WDWHV�JRYHUQPHQW�DQG�ZLWK�WKRVH�IHGHUDO



LQVWUXPHQWDOLWLHV�XSRQ�ZKLFK�WKH�VWDWHV�DUH�SURKLELWHG�IURP�OHY\LQJ�D�WD[�E\
VSHFLILF�SURYLVLRQ�RI�WKH�8QLWHG�6WDWHV�&RGH��VXFK�DV�IHGHUDOO\�FKDUWHUHG�FUHGLW
XQLRQV�
�E��7UDQVDFWLRQV�WR�ZKLFK�WKH�WD[�LV�LQDSSOLFDEOH��7KH�UHQWDO�WD[�RQ�PRWRU
YHKLFOHV�LV�QRW�DSSOLFDEOH�WR�

����$Q�DJUHHPHQW�WHUPHG�D��OHDVH�DJUHHPHQW���LI�LQ�H[FHVV�RI�QLQHW\�����
GD\V�LQ�GXUDWLRQ�
����$�VLQJOH�DJUHHPHQW�WHUPHG�D��UHQWDO�DJUHHPHQW���LI�PRUH�WKDQ�QLQHW\
�����GD\V�LQ�GXUDWLRQ��+RZHYHU��LI�D�UHQWDO�EXVLQHVV�DQG�LWV�FXVWRPHU�VLJQ
PRUH�WKDQ�RQH�DJUHHPHQW��DQG�WKH�WHUP�RI�HDFK�DJUHHPHQW�LV�OHVV�WKDQ
QLQHW\������GD\V��WKH�WD[�DSSOLHV�HYHQ�WKRXJK�WKH�DJUHHPHQWV�DUH�WR�UXQ
FRQVHFXWLYHO\�DQG�VXP�RI�WKH�QXPEHU�RI�GD\V�FRYHUHG�E\�WKH�DJUHHPHQWV
H[FHHGV�QLQHW\������GD\V�
����$�UHQWDO�DJUHHPHQW�IRU�DQ\�WUXFN�RU�WUXFN�WUDFWRU�UHJLVWHUHG�SXUVXDQW�WR
WKH�SURYLVLRQV�RI����2�6����������RU�������KDYLQJ�D�ODGHQ�ZHLJKW�RU
FRPELQHG�ODGHQ�ZHLJKW�RI�HLJKW�WKRXVDQG���������SRXQGV�RU�PRUH�

�F��5HQWDO�WD[�LQ�OLHX�RI�PRWRU�YHKLFOH�H[FLVH�WD[�RQO\��RWKHU�WD[HV�PD\�EH
DSSOLFDEOH��7KH�UHQWDO�WD[�RQ�PRWRU�YHKLFOH�UHQWDOV�LV�QRW�LQ�OLHX�RI�VDOHV�WD[��ZKLFK
PD\�EH�GXH�RQ�WKH�JURVV�UHFHLSWV�RI�WKH�UHQWDO��7KH�UHQWDO�WD[�LV�GXH�RQ�DOO�UHQWDO
DJUHHPHQWV��H[FHSW�WKRVH�GHVFULEHG�LQ��E��RI�WKLV�6HFWLRQ�DQG����2�6��6HFWLRQV
�����$����������HYHQ�LI�WKH�FRQVXPHU�HQWHULQJ�LQWR�WKH�UHQWDO�DJUHHPHQW�LV�H[HPSW
IURP�VDOHV�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������&ROOHFWLRQ��UHSRUWLQJ��UHPLWWDQFH�RI�WKH�WD[��LQWHUHVW�DQG�SHQDOWLHV
�D��7KH�WD[�LV�WR�EH�FROOHFWHG�E\�WKH�UHQWDO�EXVLQHVV�DW�WKH�WLPH�RI�WKH�SD\PHQW�RI�WKH
UHQWDO�DJUHHPHQW�
�E��7KH�IROORZLQJ�ILOLQJ�UHTXLUHPHQWV�DSSO\�WR�DOO�WD[SD\HUV�UHTXLUHG�WR�UHSRUW�DQG
UHPLW�WD[�RQ�PRWRU�YHKLFOH�UHQWDOV�

����7D[SD\HUV�PXVW�UHSRUW�WKH�WD[�RQ�IRUPV�SUHVFULEHG�DQG�IXUQLVKHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�
����5HWXUQV�DUH�GXH�RQ�WKH���WK�GD\�RI�HDFK�PRQWK��IRU�WKH�OLDELOLW\�LQFXUUHG
WKH�SUHYLRXV�FDOHQGDU�PRQWK��+RZHYHU��WD[SD\HUV�ZKR�DUH�SHUPLWWHG�WR�ILOH
VHPLDQQXDO�VDOHV�WD[�UHSRUWV�SXUVXDQW�WR����2�6��������(��PD\�ILOH
VHPLDQQXDO�5HQWDO�7D[�5HSRUWV�DQG�UHPLW�WD[HV�GXH�WKHUHXQGHU�WR�WKH�7D[
&RPPLVVLRQ�RQ�RU�EHIRUH�WKH���WK�GD\�RI�-DQXDU\�DQG�-XO\�RI�HDFK�\HDU�IRU
WKH�SUHFHGLQJ�VL[�PRQWK�SHULRG�

�F��,I�SD\PHQW�RI�WKH�WD[�LV�QRW�SRVWPDUNHG�RU�GHOLYHUHG�WR�WKH�2NODKRPD�7D[
&RPPLVVLRQ�RQ�RU�EHIRUH�WKH���WK�RI�WKH�PRQWK��WKH�WD[�VKDOO�EH�GHOLQTXHQW�IURP
WKDW�GDWH��5HSRUWV�WLPHO\�PDLOHG�VKDOO�EH�FRQVLGHUHG�WLPHO\�ILOHG��,I�D�UHPLWWDQFH�LV
QRW�WLPHO\�PDGH��LQWHUHVW�DW�WKH�UDWH�RI�RQH�DQG�RQH�IRXUWK�SHUFHQW����ó����SHU
PRQWK�VKDOO�EH�FKDUJHG�IURP�WKH�GDWH�WKH�UHPLWWDQFH�VKRXOG�KDYH�EHHQ�PDGH�XQWLO
WKH�WD[�LV�DFWXDOO\�SDLG�
�G��,I�SD\PHQW�RI�WKH�WD[�GXH�LV�QRW�PDGH�ZLWKLQ�WKLUW\������GD\V�RI�WKH�GXH�GDWH��D
WHQ�SHUFHQW�������SHQDOW\�ZLOO�EH�DSSOLHG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������5HFRUGNHHSLQJ
$OO�SHUVRQV�UHTXLUHG�WR�FROOHFW��UHSRUW��DQG�UHPLW�UHQWDO�WD[�RQ�PRWRU�YHKLFOH

UHQWDOV�PXVW�PDNH�DQG�SUHVHUYH�DGHTXDWH�UHFRUGV�RI�VDOHV�DQG�RWKHU�SHUWLQHQW



LQIRUPDWLRQ��LQFOXGLQJ�FRSLHV�RI�UHQWDO�DJUHHPHQWV��WR�VXEVWDQWLDWH�WKH�DPRXQW�RI
WD[�GXH��$Q�HVWDEOLVKPHQW�ZKHUHLQ�RQO\�D�SRUWLRQ�RI�WKH�JURVV�UHFHLSWV�DUH�VXEMHFW�WR
WKH�UHQWDO�WD[�RQ�PRWRU�YHKLFOH�UHQWDOV�PXVW�PDLQWDLQ�UHFRUGV�RI�LWV�VDOHV�DGHTXDWH
WR�GLIIHUHQWLDWH�WKRVH�VDOHV�ZKLFK�DUH�QRW�VXEMHFW�WR�WKH�WD[�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

������������([DPSOHV�DQG�DSSOLFDWLRQV
�D��7KH�WD[�LV�GXH�RQ�DOO�UHQWDO�DJUHHPHQWV�IRU�PRWRU�YHKLFOHV�JHQHUDOO\�NQRZQ�DV
DXWRPRELOHV��SLFNXSV���OLJKW��WUXFNV�DQG�WUXFN�WUDFWRUV��OHVV�WKDQ�������SRXQGV��RU�
LI�JUHDWHU�WKDQ�������SRXQGV��WUXFNV�DQG�WUXFN�WUDFWRUV�ZKLFK�DUH�QRW�UHJLVWHUHG�DV
FRPPHUFLDO�YHKLFOHV�RU�UHJLVWHUHG�SXUVXDQW�WR�WKH�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ�
7KH�UHQWDO�WD[�DSSOLHV�DOVR�WR�WKH�UHQWDO�RI�UHFUHDWLRQDO�YHKLFOHV��DV�GHILQHG�E\���
2�6�������������EXW�LV�LQDSSOLFDEOH�WR�WKH�UHQWDO�RI�WUDLOHUV�RU�FRPPHUFLDOO\�
UHJLVWHUHG�WUDLOHUV�
�E��7KH�WD[�LV�WR�EH�FROOHFWHG�RQ�UHQWDO�DJUHHPHQWV�ZKHUH�SRVVHVVLRQ�RI�WKH�YHKLFOH
LV�WUDQVIHUUHG�LQ�2NODKRPD��WR�WKH�SHUVRQ�ZKR�LV�UHQWLQJ�WKH�YHKLFOH��UHJDUGOHVV�RI
ZKHUH�WKH�YHKLFOH�LV�WR�EH�XVHG��UHWXUQHG��RU�ZKHUH�RU�KRZ�SD\PHQW�LV�WR�EH�PDGH�
�F��7KH�WD[�LV�OHYLHG�RQ�DOO�SURFHHGV�UHFHLYHG�IRU�WKH�UHQWDO�RI�WKH�PRWRU�YHKLFOH�
LQFOXGLQJ�DQ\�FKDUJHV�IRU�RSWLRQDO�FROOLVLRQ�GDPDJH�ZDLYHUV��FOHDQLQJ��GURS�RII
FKDUJHV�RU�DQ\�RWKHU�FKDUJHV��ZLWK�WKH�H[FHSWLRQ�RI�D�SHU�JDOORQ�FKDUJH�IRU�IXHO�
�G��,I�D�PRWRU�YHKLFOH��DV�GHILQHG�LQ�6HFWLRQ������������LV�UHQWHG��DQG�QRQ�
WUDQVIHUUDEOH�WLWOH�ZDV�QRW�SUHYLRXVO\�REWDLQHG�IRU�WKH�YHKLFOH�SXUVXDQW�WR����2�6���
�����DQG�6HFWLRQ���������������WKH�JURVV�UHFHLSWV�RI�WKH�UHQWDO�DJUHHPHQW�DUH
VXEMHFW�WR�WKH�YHKLFOH�UHQWDO�WD[�
�H��7KH�WD[�LV�DOVR�GXH�RQ�WKH�XVH�RI�D�PRWRU�YHKLFOH��IRU�ZKLFK�WKH�VSHFLDO
UHJLVWUDWLRQ�IHHV�KDYH�EHHQ�SDLG�DQG�QRQ�WUDQVIHUUDEOH�WLWOH�REWDLQHG�SXUVXDQW�WR���
2�6���������DQG�6HFWLRQ���������������E\�D�EXVLQHVV�IRU�D�SXUSRVH�RWKHU�WKDQ�WKH
UHQWDO�RI�WKH�YHKLFOH��)RU�H[DPSOH��LI�WKH�QRQ�WUDQVIHUDEOH�WLWOH�KDV�EHHQ�REWDLQHG�IRU
D�YHKLFOH�DQG�WKH�YHKLFOH�LV�DOORZHG�WR�EH�GULYHQ�ZKHQ�LW�LV�QRW�VXEMHFW�WR�D�UHQWDO
DJUHHPHQW��RU�GULYHQ�IRU�SXUSRVHV�RWKHU�WKDQ�WR�SLFN�XS�RU�GHOLYHU�D�SURVSHFWLYH
FXVWRPHU�RU�IDFLOLWDWH�WKH�WUDQVIHU�RI�YHKLFOHV�EHWZHHQ�UHQWDO�ORFDWLRQV��WKH�YHKLFOH
UHQWDO�WD[�ZLOO�DSSO\��DQG�PXVW�EH�DFFUXHG�DQG�UHPLWWHG�EDVHG�RQ�WKH�ORZHVW�UDWH�DW
ZKLFK�WKH�YHKLFOH�ZRXOG�EH�UHQWHG�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@
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(GLWRU
V�1RWH��(IIHFWLYH���������6HQDWH�%LOO������������WUDQVIHUUHG�VRPH�RI�WKH
GXWLHV�DVVLJQHG�WR�WKH�7D[�&RPPLVVLRQ�XQGHU�WKH�2NODKRPD�:DVWH�7LUH�5HF\FOLQJ
$FW�>��$�2�6���������������WKURXJK���������@�WR�WKH�'HSDUWPHQW�RI�(QYLURQPHQWDO
4XDOLW\��3XUVXDQW�WR�WKLV�WUDQVIHU�RI�DXWKRULW\��WKH�7D[�&RPPLVVLRQ�DPHQGHG�
DGGHG��RU�UHYRNHG�PDQ\�RI�WKH�6HFWLRQV�LQ�WKLV�6XEFKDSWHU�E\�HPHUJHQF\�DFWLRQ�RQ
�������DQG�SHUPDQHQW�DFWLRQ�RQ���������7KH�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLI\
DOVR�PRGLILHG�QXPHURXV�UXOHV�UHODWHG�WR�WKH�:DVWH�7LUH�5HF\FOLQJ�$FW�>VHH�2$&
����������@�

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT���DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WKH�OHY\



HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�SXUVXDQW�WR�WKH�2NODKRPD�8VHG�7LUH
5HF\FOLQJ�$FW����$�2�6�������������HW�VHT���
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�$XWRPRELOH��PHDQV�HYHU\�PRWRU�YHKLFOH�RI�WKH�W\SH�FRQVWUXFWHG�DQG�XVHG

IRU�WKH�WUDQVSRUWDWLRQ�RI�WHQ�SHUVRQV�RU�OHVV��LQFOXGLQJ�WKH�GULYHU��RU�XVHG�IRU�WKH
WUDQVSRUWDWLRQ�RI�SURSHUW\��3URYLGHG��KRZHYHU��WKDW�WKH�DXWRPRELOH
V�JURVV�YHKLFOH
ZHLJKW�UDWLQJ�GRHV�QRW�H[FHHG�VL[WHHQ�WKRXVDQG����������SRXQGV�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�'(4��PHDQV�WKH�2NODKRPD�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\�
�2'+��PHDQV�WKH�2NODKRPD�'HSDUWPHQW�RI�+HDOWK�
�5HXVDEOH�WLUH��PHDQV�D�WLUH�WKDW�KDV�EHHQ�SUHYLRXVO\�XVHG�RQ�D�YHKLFOH�

QRW�FXUUHQWO\�PRXQWHG�RQ�D�YHKLFOH��EXW�FDQ�EH�OHJDOO\�SODFHG�LQWR�VHUYLFH�IRU
YHKLFOH�XVH�LQ�2NODKRPD�

�6HPLWUDLOHU��PHDQV�HYHU\�YHKLFOH�ZLWK�RU�ZLWKRXW�PRWLYH�SRZHU��RWKHU
WKDQ�D�SROH�WUDLOHU��GHVLJQHG�IRU�FDUU\LQJ�SHUVRQV�RU�SURSHUW\�DQG�IRU�EHLQJ�GUDZQ
E\�D�PRWRU�YHKLFOH�DQG�VR�FRQVWUXFWHG�WKDW�VRPH�SDUW�RI�LWV�ZHLJKW�DQG�WKDW�RI�LWV
ORDG�UHVWV�XSRQ�RU�LV�FDUULHG�E\�DQRWKHU�YHKLFOH��>���2�6���������@

�7LUH��PHDQV�DQ\�VROLG�RU�DLU�ILOOHG�FRYHULQJ�IRU�YHKLFOH�ZKHHOV�
�7LUH�GHULYHG�IXHO�IDFLOLW\��RU��7')�IDFLOLW\��PHDQV�D�IDFLOLW\�WKDW�XVHV

SURFHVVHG�WLUHV�RU�ZKROH�XVHG�WLUHV�IRU�HQHUJ\�RU�IXHO�UHFRYHU\�
�7UDLOHU��PHDQV�HYHU\�YHKLFOH�ZLWK�RU�ZLWKRXW�PRWLYH�SRZHU��RWKHU�WKDQ�D

SROH�WUDLOHU��GHVLJQHG�IRU�FDUU\LQJ�SHUVRQV�RU�SURSHUW\�DQG�IRU�EHLQJ�GUDZQ�E\�D
PRWRU�YHKLFOH�DQG�VR�FRQVWUXFWHG�WKDW�QR�SDUW�RI�LWV�ZHLJKW�UHVWV�XSRQ�WKH�WRZLQJ
YHKLFOH��SURYLGHG�KRZHYHU��WKH�GHILQLWLRQ�RI�WUDLOHU�KHUHLQ�VKDOO�QRW�LQFOXGH
LPSOHPHQWV�RI�KXVEDQGU\�DV�GHILQHG�LQ�6HFWLRQ����������RI�7LWOH�����>���2�6������
���@

�8VHG�WLUH��PHDQV�DQ�XQSURFHVVHG�ZKROH�WLUH�RU�WLUH�SDUW�WKDW�FDQ�QR�ORQJHU
EH�XVHG�IRU�LWV�RULJLQDOO\�LQWHQGHG�SXUSRVH�EXW�FDQ�EH�EHQHILFLDOO\�UHXVHG�DV
DSSURYHG�E\�WKH�'(4��$Q\�XVHG�WLUH�FROOHFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV
RI�WKH�2NODKRPD�8VHG�7LUH�5HF\FOLQJ�$FW�LV�QRW�FRQVLGHUHG�WR�EH�GLVFDUGHG��$�WLUH
WKDW�FDQ�EH�XVHG��UHXVHG�RU�OHJDOO\�PRGLILHG�WR�EH�UHXVHG�IRU�LWV�RULJLQDO�LQWHQGHG
SXUSRVH�VKDOO�QRW�EH�D�XVHG�WLUH�

�8VHG�WLUH�IDFLOLW\��PHDQV�DQ\�SODFH�ZKLFK�LV�SHUPLWWHG�DV�D�VROLG�ZDVWH
GLVSRVDO�VLWH��LQ�DFFRUGDQFH�ZLWK�WKH�2NODKRPD�6ROLG�:DVWH�0DQDJHPHQW�$FW��DW
ZKLFK�XVHG�WLUHV�DUH�SURFHVVHG�

�8VHG�WLUH�SURFHVVLQJ��PHDQV�DOWHULQJ�WKH�IRUP�RI�ZKROH�XVHG�WLUHV�E\
VKUHGGLQJ��FKLSSLQJ��RU�RWKHU�PHWKRG�DSSURYHG�E\�WKH�GHSDUWPHQW��H[FHSW�EDOLQJ�
>��$�2�6�������������@

�9HKLFOH��PHDQV�DQ\�GHYLFH�LQ��XSRQ�RU�E\�ZKLFK�DQ\�SHUVRQ�RU�SURSHUW\�LV
RU�PD\�EH�WUDQVSRUWHG�RU�GUDZQ�XSRQ�D�KLJKZD\��H[FHSWLQJ�GHYLFHV�XVHG
H[FOXVLYHO\�XSRQ�VWDWLRQDU\�UDLOV�RU�WUDFNV��>���2�6���������@��7KH�WHUP��YHKLFOH�
GRHV�QRW�LQFOXGH�

�$��,PSOHPHQWV�RI�KXVEDQGU\�ZKLFK�PHDQV�HYHU\�GHYLFH��ZKHWKHU�LW
LV�VHOI�SURSHOOHG��GHVLJQHG�DQG�DGDSWHG�VR�DV�WR�EH�XVHG�H[FOXVLYHO\
IRU�DJULFXOWXUDO��KRUWLFXOWXUDO�RU�OLYHVWRFN�UDLVLQJ�RSHUDWLRQV�RU�IRU
OLIWLQJ�RU�FDUU\LQJ�DQ�LPSOHPHQW�RI�KXVEDQGU\�DQG��LQ�HLWKHU�FDVH�



QRW�VXEMHFW�WR�UHJLVWUDWLRQ�LI�RSHUDWHG�XSRQ�WKH�KLJKZD\V��>���2�6���
�����@��([DPSOHV�RI�LPSOHPHQWV�RI�KXVEDQGU\�DUH�GHVFULEHG�LQ���
2�6�����������������
�%��(OHFWULF�SHUVRQDO�DVVLVWLYH�PRELOLW\�GHYLFHV��ZKLFK�PHDQV�D�VHOI�
EDODQFLQJ��WZR�QRQWDQGHP�ZKHHOHG�GHYLFH��GHVLJQHG�WR�WUDQVSRUW
RQO\�RQH�SHUVRQ��KDYLQJ�DQ�HOHFWULF�SURSXOVLRQ�V\VWHP�ZLWK�DQ
DYHUDJH�RI�VHYHQ�KXQGUHG�ILIW\�������ZDWWV����K�S����DQG�D�PD[LPXP
VSHHG�RI�OHVV�WKDQ�WZHQW\������PLOHV�SHU�KRXU�RQ�D�SDYHG�OHYHO
VXUIDFH�ZKHQ�SRZHUHG�VROHO\�E\�VXFK�D�SURSXOVLRQ�V\VWHP�ZKLOH
ULGGHQ�E\�DQ�RSHUDWRU�ZKR�ZHLJKV�RQH�KXQGUHG�VHYHQW\������
SRXQGV��>���2�6���������$@
�&��0RWRUL]HG�ZKHHOFKDLUV�ZKLFK�PHDQV�DQ\�VHOI�SURSHOOHG�YHKLFOH
GHVLJQHG�IRU�DQG�XVHG�E\�D�SHUVRQ�ZLWK�D�GLVDELOLW\�WKDW�LV�LQFDSDEOH
RI�D�VSHHG�LQ�H[FHVV�RI�HLJKW�����PLOHV�SHU�KRXU��>���2�6�����������@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

������������8VHG�WLUH�UHF\FOLQJ�IHH
�D��$SSOLFDELOLW\�DQG�DPRXQW�RI�WKH�IHH��:LWK�WKH�H[FHSWLRQ�RI�WLUHV�IRU
DXWRPRELOHV�DV�GHILQHG�LQ�������������WKH�DPRXQW�RI�WKH�IHH�OHYLHG�E\�WKH
2NODKRPD�8VHG�7LUH�5HF\FOLQJ�$FW�LV�GHWHUPLQHG�EDVHG�XSRQ�WKH�VL]H�RI�WKH�WLUH
ULP�DQG�RU�XVH�RI�WKH�WLUH��>6HH����$�2�6��������������@
�E��5HSRUW��7KH�&RPPLVVLRQ�VKDOO�SURYLGH�D�UHSRUW��RQ�D�PRQWKO\�EDVLV��WR�WKH
'(4�RI�WKH�IHHV�UHPLWWHG�E\�HDFK�WLUH�GHDOHU�DQG�PRWRU�OLFHQVH�DJHQW�
�F��3D\PHQWV��8SRQ�UHFHLSW�RI�PRQWKO\�UHSRUWV�IURP�WKH�'(4��WKH�&RPPLVVLRQ
ZLOO�LVVXH�SD\PHQWV�IURP�WKH�)XQG�WR�TXDOLILHG�DSSOLFDQWV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG
DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

������������2NODKRPD�VDOHV�E\�PRELOH�VHOOHUV
7KH�IHH�DSSOLHV�WR�VDOHV�PDGH�LQ�2NODKRPD�E\�PRELOH�VHOOHUV��WUXFN�ORDG

LQYHQWRULHV��WR�FRQVXPHUV�

������������:KHQ�IHH�GRHV�QRW�DSSO\�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������)DUP�LPSOHPHQW�WLUHV�>5(92.('@
>6RXUFH��5HYRNHG�DW����2N�5HJ�������HII��������@

������������9HQGRUV�ZLWKRXW�2NODKRPD�ORFDWLRQV�RU�LQYHQWRU\
7KH�IHH�LV�QRW�FROOHFWLEOH�RQ�VDOHV�E\�YHQGRUV�ZKR�GR�QRW�KDYH�EXVLQHVV

ORFDWLRQV�RU�LQYHQWRU\�LQVLGH�2NODKRPD��ZKHUH�WKH�WLUHV�DUH�GHOLYHUHG�E\�FRPPRQ
FDUULHUV�

������������7UDQVDFWLRQV�WR�ZKLFK�WKH�IHH�LV�LQDSSOLFDEOH
�D��7KH�2NODKRPD�8VHG�7LUH�5HF\FOLQJ�)HH�LV�QRW�DSSOLFDEOH�WR�VDOHV�IRU�UHVDOH�WR
KROGHUV�RI�YDOLG�2NODKRPD�6DOHV�7D[�3HUPLWV�ZKR�DUH�LQ�WKH�EXVLQHVV�RI�VHOOLQJ
WLUHV��7KH�VDOH�IRU�UHVDOH�SURYLVLRQ�ZLOO�RQO\�EH�YDOLG�LI�WKH�SXUFKDVHU�KROGV�DQ



2NODKRPD�UHVDOH�SHUPLW�DQG�DFWXDOO\�UHVHOOV�WKH�WLUHV��7KH�IHH�DSSOLHV�WR�WLUHV�VROG�WR
PHFKDQLFV�RU�RWKHUV�QRW�KROGLQJ�VDOHV�WD[�SHUPLWV�
�E��3XUVXDQW�WR���$�2�6���������������WKH�2NODKRPD�8VHG�7LUH�5HF\FOLQJ�)HH�LV
QRW�DSSOLFDEOH�WR�WKH�VDOH�RI�D�XVHG�WLUH�E\�D�WLUH�GHDOHU�RQ�ZKLFK�WKH�XVHG�WLUH�IHH
KDV�SUHYLRXVO\�EHHQ�SDLG��SURYLGHG�WKDW�WKH�WLUH�GHDOHU�FDQ�GRFXPHQW�WKDW�WKH�WLUH
FDUFDVV�ZDV�RQH�RQ�ZKLFK�WKH�IHH�ZDV�SUHYLRXVO\�SDLG�ZKHQ�WKH�WLUH�ZDV�RULJLQDOO\
SXUFKDVHG��HLWKHU�DV�D�QHZ�WLUH�RU�DV�D�XVHG�WLUH��RU�ZKHQ�WKH�YHKLFOH�XSRQ�ZKLFK�LW
ZDV�PRXQWHG�ZDV�ILUVW�UHJLVWHUHG�LQ�2NODKRPD��7KLV�GRFXPHQWDWLRQ�PD\�FRQVLVW�RI
D�FRS\�RI�WKH�ELOO�RI�VDOH��LQYRLFH��RU�RWKHU�GRFXPHQW�VKRZLQJ�ZKHQ��ZKHUH��E\
ZKRP��DQG�WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�WKH�IHH�ZDV�FROOHFWHG�
�F��7KH�2NODKRPD�8VHG�7LUH�5HF\FOLQJ�)HH�LV�QRW�DSSOLFDEOH�WR�WKH�WUDQVIHU�RI�D�WLUH
FDUFDVV�E\�D�WLUH�RZQHU�WR�D�WLUH�UHFDSSHU��ZKR�DIWHU�FRPSOHWLRQ�RI�WKH�UHFDSSLQJ�
GHOLYHUV�WKH�UHFDSSHG�WLUH�EDFN�WR�WKH�RZQHU�RI�WKH�WLUH��VLQFH�QR�VDOH�RI�WKH�WLUH�KDV
EHHQ�PDGH��EXW�UDWKHU��D�VHUYLFH�KDV�EHHQ�SHUIRUPHG�
�G��7KH�2NODKRPD�8VHG�7LUH�5HF\FOLQJ�)HH�LV�QRW�DSSOLFDEOH�WR�WKH�VDOH�RI�D
UHFDSSHG�WLUH�E\�D�WLUH�GHDOHU�ZKHUH�WKH�IHH�KDV�SUHYLRXVO\�EHHQ�SDLG�DQG�WKH
GRFXPHQWDWLRQ�GHVFULEHG�LQ��E��RI�WKLV�6HFWLRQ�KDV�EHHQ�REWDLQHG�
�H��1R�IHH�VKDOO�EH�DVVHVVHG�E\�D�WLUH�GHDOHU�LI�WKH�FXVWRPHU�UHWDLQV�WKH�XVHG
DJULFXOWXUDO�WLUH�IRU�XVH�RQ�D�IDUP�RU�UDQFK�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG
DW����2N�5HJ�������HII��������@

������������([DPSOHV
�D��7UDQVDFWLRQV�WR�ZKLFK�IHH�LV�DSSOLFDEOH��7KH�XVHG�WLUH�UHF\FOLQJ�IHH�DSSOLHV�WR
WKH�WUDQVDFWLRQV�DQG�YHKLFOHV�LQGLFDWHG�LQ�����WKURXJK������RI�WKLV�VXEVHFWLRQ�

����&DUV�DQG�OLJKW�WUXFNV�
����0RWRUF\FOHV�DQG�PRSHGV�
����6FKRRO�EXVHV�DQG�DXWRPRELOHV�RZQHG�E\�VFKRROV�
����7LUHV�VROG�WR�JRYHUQPHQWDO�DJHQFLHV�
����7LUHV�VROG�IRU�IDUP�WDJJHG�PRWRU�YHKLFOHV�
����7LUHV�VROG�IRU�FRPPHUFLDO�WUXFNV��WUXFN�WUDFWRU��VHPL�WUXFNV���DQG
WUDLOHUV�
����)LUVW�UHJLVWUDWLRQ�LQ�2NODKRPD�RI�DXWRPRELOHV��PRWRUF\FOHV��PRSHGV��RU
WUXFNV��LQFOXGLQJ�IDUP�WDJJHG�PRWRU�YHKLFOHV�DQG�FRPPHUFLDO�PRWRU
YHKLFOHV�ZKLFK�DUH�QRW�UHJLVWHUHG�XQGHU�WKH�,QWHUQDWLRQDO�5HJLVWUDWLRQ�3ODQ�
����7LUHV�VROG�IRU�LPSOHPHQWV�RI�KXVEDQGU\�DQG�DJULFXOWXUDO�HTXLSPHQW�
����)LUVW�WLWOLQJ�RI�D�VHPLWUDLOHU�RU�WUDLOHU�LQFOXGLQJ�WUDYHO�WUDLOHUV�
�����)LUVW�WLWOLQJ�RI�PRWRU�YHKLFOHV�WR�EH�UHJLVWHUHG�XQGHU�WKH�,QWHUQDWLRQDO
5HJLVWUDWLRQ�3ODQ�

�E��7UDQVDFWLRQV�WR�ZKLFK�IHH�LV�QRW�DSSOLFDEOH��7KH�XVHG�WLUH�UHF\FOLQJ�IHH�GRHV
QRW�DSSO\�WR�WKH�WUDQVDFWLRQV�DQG�YHKLFOHV�LQGLFDWHG�LQ�����WKURXJK������RI�WKLV
VXEVHFWLRQ�

����$LUSODQHV�
����%LF\FOHV�
����5LGLQJ�ODZQ�PRZHUV�
����:KHHOEDUURZV�
����3XVK�PRZHUV�
����)RUNOLIWV�
����7LUHV�VROG�IRU�EDFNKRH��JUDGHU��DQG�RWKHU�FRQVWUXFWLRQ�PDFKLQHU\�
����$OO�WHUUDLQ�YHKLFOHV�



����2II�URDG�PRWRUF\FOHV�
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������&RPSXWDWLRQ
7KH�IHH�LV�QRW�SDUW�RI�WKH�EDVH�SULFH�RI�WKH�WLUH�VXEMHFW�WR�VDOHV�WD[��LI�WKH�IHH

LV�VKRZQ�VHSDUDWHO\�IURP�WKH�SULFH�RI�WKH�WLUH��([DPSOH�

7LUH ������
6DOHV�7D[���� ����

������ �XVH�DSSOLFDEOH�WD[�UDWH�IRU�\RXU�ORFDWLRQ�
8VHG�7LUH�)HH ����
7RWDO�'XH ������

>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HSRUWLQJ�DQG�UHPLWWLQJ
7LUH�VDOHV�PXVW�EH�UHSRUWHG�DQG�WKH�IHHV�UHPLWWHG�WR�WKH�2NODKRPD�7D[

&RPPLVVLRQ�E\�WKH���WK�RI�WKH�PRQWK�IROORZLQJ�WKH�PRQWK�LQ�ZKLFK�WKH�VDOHV�DUH
PDGH��,I�D�GXH�GDWH�RI�D�XVHG�WLUH�UHF\FOLQJ�UHSRUW�DQG�UHPLWWDQFH�IDOOV�RQ�6DWXUGD\�
6XQGD\��D�KROLGD\��RU�D�GDWH�ZKHQ�WKH�)HGHUDO�5HVHUYH�%DQNV�DUH�FORVHG��VXFK�GXH
GDWH�VKDOO�EH�FRQVLGHUHG�WR�EH�WKH�QH[W�EXVLQHVV�GD\�
>6RXUFH��$PHQGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII���������$PHQGHG�DW���
2N�5HJ�������HII��������@

�������������9ROXQWDU\�SD\PHQWV�E\�SHUVRQV�ZKR�GHVLUH�XVHG�WLUHV�WR�EH
FROOHFWHG�DQG�WUDQVSRUWHG
�D��7KH�8VHG�7LUH�5HF\FOLQJ�$FW��HQDFWHG�WR�IDFLOLWDWH�WKH�FROOHFWLRQ��WUDQVSRUWDWLRQ�
DQG�SURFHVVLQJ�RI�XVHG�WLUHV��LV�EDVHG�XSRQ�WKH�SUHVXPSWLRQ�WKDW�D�WUDQVDFWLRQ�KDV
RFFXUUHG�ZKLFK�KDV�JHQHUDWHG�D�SD\PHQW�LQWR�WKH�8VHG�7LUH�,QGHPQLW\�)XQG
�)XQG���,Q�WKH�FDVH�RI�WUDQVDFWLRQV�IRU�ZKLFK�VXFK�SD\PHQW�GLG�QRW�RFFXU��DQ\
SHUVRQ�PD\�PDNH�D�YROXQWDU\�SD\PHQW�LQWR�WKH�)XQG�LQ�RUGHU�WR�DOORZ�WKH
SURFHVVLQJ�RI�XVHG�WLUH�FDUFDVVHV��([DPSOHV�RI�VLWXDWLRQV�LQ�ZKLFK�YROXQWDU\
SD\PHQWV�ZRXOG�EH�DSSURSULDWH�LQFOXGH�

����3HUVRQV�ZLVKLQJ�WR�KDYH�XVHG�WLUH�FDUFDVVHV�SURFHVVHG��EXW�ZKR�DUH�QRW
HQJDJHG�LQ�WKH�EXVLQHVV�RI�VHOOLQJ�WLUHV�
����7LUH�GHDOHUV�ZKR�KDYH�EHHQ�HQJDJHG�LQ�VHOOLQJ�WLUHV�DQG�ZKR�KDYH
FROOHFWHG�DQG�UHPLWWHG�WKH�XVHG�WLUH�IHHV��DV�QHHGHG��RQ�HDFK�WUDQVDFWLRQ�RQ
ZKLFK�D�IHH�ZDV�GXH��EXW�ZKR�KDYH�DFFHSWHG�WLUHV�IURP�2NODKRPD�UHVLGHQWV
IRU�GLVSRVDO�RU�KDYH�RWKHUZLVH�FRPH�LQWR�SRVVHVVLRQ�RI�WLUH�FDUFDVVHV
JHQHUDWHG�LQ�2NODKRPD��IRU�ZKLFK�QR�IHHV�KDYH�EHHQ�SDLG�LQWR�WKH�8VHG
7LUH�,QGHPQLW\�)XQG�
����$XWRPRWLYH�GLVPDQWOHUV�DQG�SDUWV�UHF\FOHUV�ZKR�KDYH�WLUHV�RQ�KDQG
IURP�SXUFKDVHV�RI�DXWRPRELOHV�PDGH�SULRU�WR�-DQXDU\���������

�E��7LUHV�IRU�ZKLFK�VXFK�YROXQWDU\�SD\PHQW�LV�PDGH�VKDOO�EH�GHHPHG�IXOO\�HOLJLEOH
IRU�FROOHFWLRQ�DQG�WUDQVSRUW�E\�DQ\�DXWKRUL]HG�XVHG�WLUH�IDFLOLW\�
�F��1R�SD\PHQW�LQWR�WKH�)XQG�ZKDWVRHYHU�LV�UHTXLUHG�IRU�

����8S�WR�ILYH�WLUHV�IRU�HDFK�2NODKRPD�WLWOHG�YHKLFOH�SXUFKDVHG�VLQFH
-DQXDU\����������E\�DQ�DXWRPRWLYH�GLVPDQWOHU�DQG�SDUWV�UHF\FOHU��SURYLGHG



WKDW�'HSDUWPHQW�RI�(QYLURQPHQWDO�4XDOLW\��'(4��5XOH���������������KDV
EHHQ�FRPSOLHG�ZLWK�
����7LUHV�FROOHFWHG�DQG�WUDQVSRUWHG�IURP�ODQGILOOV�DQG�WLUH�GXPSV�ZKLFK
KDYH�EHHQ�LGHQWLILHG�E\�'(4�DV�VXFK�DQG�ZKLFK�KDYH�EHHQ�SODFHG�RQ�D
SULRULW\�HQIRUFHPHQW�OLVW��RU
����7LUHV�FROOHFWHG�GXULQJ�FRPPXQLW\�ZLGH�FOHDQ�XS�GD\V�DXWKRUL]HG�E\
'(4�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUH�WR�EH�XVHG�E\�ZDVWH�WLUH�IDFLOLWLHV�DQG��7')�IDFLOLWLHV�
WR�UHTXHVW�FRPSHQVDWLRQ�IRU�WKH�FROOHFWLRQ�DQG�WUDQVSRUWDWLRQ�RI�ZDVWH�WLUHV
DQG�HLWKHU�WKH�SURFHVVLQJ�DQG�VDOH�RI�SURFHVVHG�ZDVWH�WLUHV�RU�WKH�XVH�RI�WKH
WLUHV�DV�IXHO�RU�IRU�WKH�PDQXIDFWXUH�RI�QHZ�SURGXFWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII�������@

�������������3URFHGXUH�WR�EH�XVHG�E\�EXVLQHVVHV�WKDW�XWLOL]H�ZDVWH�WLUHV�WR
UHTXHVW�FRPSHQVDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW���
2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII�������@

�������������5HYLHZ�DQG�GHWHUPLQDWLRQ�RI�UHTXHVWV�IRU�FRPSHQVDWLRQ��SURWHVW
SURFHGXUH�IROORZLQJ�GHQLDO�RI�FRPSHQVDWLRQ�UHTXHVW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII�������@

�������������5HTXLUHG�SURFHGXUHV�IRU�PRQWKO\�FHUWLILFDWLRQ�WR�WKH�&RPPLVVLRQ
E\�'(4�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII�������@

�������������'RFXPHQWDWLRQ�WR�EH�SURYLGHG�WR�WKH�&RPPLVVLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII�������@

�������������7UDQVIHUV�EHWZHHQ�WLUH�GHDOHUV�XVLQJ�UHLPEXUVHPHQW�PDQLIHVW
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW����2N
5HJ�������HII�������@

�������������&RPSOLDQFH
8SRQ�UHFHLSW�RI�D�GHWHUPLQDWLRQ�IURP�WKH�'(4�WKDW�D�WLUH�GHDOHU�RU�PRWRU

OLFHQVH�DJHQW�KDV�GHPRQVWUDWHG�D�IODJUDQW�RU�UHSHDWHG�GLVUHJDUG�RI�6HFWLRQ�����
������RI�7LWOH���$��WKH�7D[�&RPPLVVLRQ�ZLOO�FRPPHQFH�SURFHHGLQJV�WR�FROOHFW
ILQDOO\�HVWDEOLVKHG�XVHG�WLUH�IHH�OLDELOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�UHFRPPHQGDWLRQV
RI�WKH�'(4��7KH�7D[�&RPPLVVLRQ�ZLOO��LQ�D�WLPHO\�PDQQHU��UHSRUW�WKH�UHVXOWV�RI�WKH
SURFHHGLQJV�WR�WKH�'(4�



>6RXUFH��5HVHUYHG�DW����2N�5HJ�������HII����������$GGHG�DW����2N�5HJ�����HII���������HPHUJHQF\���$GGHG�DW����2N�5HJ
������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUHV�WR�UHTXHVW�FRPSHQVDWLRQ�IRU�XVH�E\�HQWLWLHV�ZKLFK
SURFHVV�DQG�XWLOL]H�ZDVWH�WLUHV�LQ�HURVLRQ�FRQWURO��EDQN�VWDELOL]DWLRQ�RU�RWKHU
FRQVHUYDWLRQ�SURMHFWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII�������@

�������������3URFHGXUH�WR�EH�XVHG�E\�XQLWV�RI�ORFDO�RU�FRXQW\�JRYHUQPHQW�WR
UHTXHVW�FRPSHQVDWLRQ�IRU�WLUHV�WKDW�DUH�EDOHG�DQG�XVHG�LQ�DSSURYHG
HQJLQHHULQJ�SURMHFWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII�������@

�������������$SSRUWLRQPHQW�RI�IXQGV�DPRQJ�FODLPDQWV�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�����HII���������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII�������@

68%&+$37(5����2./$+20$�6$)(�3/$<*5281'�685)$&(6
352*5$0�>5(92.('@

������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

������������'HWHUPLQDWLRQ�RI�WKH�DYDLODELOLW\�RI�PDWFKLQJ�IXQGV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N
5HJ�������HII��������@

������������3URFHGXUH�WR�EH�XVHG�E\�SXEOLF�VFKRROV�RU�LQVWLWXWLRQV�DQG�VWDWH
SDUNV�RU�UHFUHDWLRQ�DUHDV�WR�UHTXHVW�FRPSHQVDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

������������5HYLHZ�DQG�GHWHUPLQDWLRQ�RI�UHTXHVWV�IRU�UHLPEXUVHPHQW�RU
SD\PHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII�����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N
5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����&+$5,7<�*$0(6�>5(92.('@

(GLWRU
V�1RWH��(IIHFWLYH���������WKH�$OFRKROLF�%HYHUDJH�/DZV�(QIRUFHPHQW
&RPPLVVLRQ��2$&�����EHFDPH��UHVSRQVLEOH�IRU�WKH�DGPLQLVWUDWLRQ�DQG�HQIRFHPHQW
RI�WKH�2NODKRPD�&KDULW\�*DPHV�$FW��>/DZV�������F�����������%�@�DQG�WKH�7D[
&RPPLVVLRQ�ZDV�GLUHFWHG�WR�SURPXOJDWH�DQG�HQIRUFH�RQO\�VXFK�UXOHV�DV�DUH
QHFHVVDU\�WR�SURYLGH�IRU�WKH�FROOHFWLRQ��UHPLWWLQJ�DQG�YHULILFDWLRQ�RI�SD\PHQW�RI



WD[HV�E\�GLVWULEXWRUV��)RU�DGGLWLRQDO�LQIRUPDWLRQ�RQ�WKH�WUDQVIHU�RI�DXWKRULW\��VHH
/DZV�������F�������)RU�UXOHV�SURPXOJDWHG�VXEVHTXHQW�WR�WKH�WUDQVIHU��VHH�2$&
������DQG�2$&��������

3$57����*(1(5$/�3529,6,216�>5(92.('@

������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

������������$GYHUWLVLQJ�RI�FKDULW\�JDPHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII������������5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII��������@

(',725¶6�127(���$Q�HPHUJHQF\�UXOH�FDOOHG��2UJDQL]DWLRQ�OLFHQVH�UHTXLUHG�WR�FRQGXFW�FKDULW\�JDPHV��ZDV
SURPXOJDWHG�DW�WKLV�6HFWLRQ�QXPEHU���������������EXW�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV����������
���

������������'LVWULEXWRU�RU�PDQXIDFWXUHU�H[FOXVLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��'LVWULEXWRU�OLFHQVHV�UHTXLUHG��DW�WKLV�QXPEHU
��������������ZKLFK�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

������������&KDULW\�JDPH�HTXLSPHQW�RZQHG�E\�DQ�RUJDQL]DWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII������������5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII��������@

(',725¶6�127(���$Q�HPHUJHQF\�UXOH�FDOOHG��0DQXIDFWXUHU�OLFHQVH�UHTXLUHG��ZDV�SURPXOJDWHG�DW�WKLV�6HFWLRQ�QXPEHU
���������������EXW�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

������������&R�RZQHUVKLS�RI�FKDULW\�JDPH�HTXLSPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII������������5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII��������@

(',725¶6�127(���$Q�HPHUJHQF\�UXOH�FDOOHG��/LPLWHG�H[HPSWLRQ�IRU�RUJDQL]DWLRQ�WR�FRQGXFW�FKDULW\�JDPH�VHVVLRQV�QRW
PRUH�WKDQ�IRXU�����WLPHV�SHU�\HDU��ZDV�SURPXOJDWHG�DW�WKLV�6HFWLRQ�QXPEHU���������������EXW�ZDV�ODWHU�VXSHUVHGHG�E\�D
SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

������������5HQWDOV�DQG�OHDVHV�RI�FKDULW\�JDPH�HTXLSPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII������������5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII��������@

(',725¶6�127(���$Q�HPHUJHQF\�UXOH�FDOOHG��/LPLWHG�H[HPSWLRQ�IRU�KRVSLWDO��QXUVLQJ�KRPH�RU�FRQYDOHVFHQW�IDFLOLW\�WR
FRQGXFW�RI�FKDULW\�JDPHV��ZDV�SURPXOJDWHG�DW�WKLV�6HFWLRQ�QXPEHU���������������EXW�ZDV�ODWHU�VXSHUVHGHG�E\�D
SHUPDQHQW�UXOH�QXPEHUHG�DV��������������

������������3DFNDJH�GHDOV�DQG�W\LQJ�DUUDQJHPHQWV�SURKLELWHG�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII������������5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII��������@



(',725¶6�127(���$Q�HPHUJHQF\�UXOH�FDOOHG��$GPLQLVWUDWLYH�UXOHV�DQG�SURFHGXUHV�IRU�FRQGXFWLQJ�KHDULQJV�RQ�SURWHVWV�
GHQLDOV��VXVSHQVLRQV�RU�UHYRFDWLRQV��ZDV�SURPXOJDWHG�DW�WKLV�6HFWLRQ�QXPEHU���������������EXW�ZDV�ODWHUVXSHUVHGHG�E\�D
SHUPDQHQW�UXOH�QXPEHUHG�DV��������������

������������8VH�RI�YHQGLQJ�PDFKLQHV�SURKLELWHG�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII������������5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII��������@

(',725¶6�127(���$Q�HPHUJHQF\�UXOH�FDOOHG��6XESRHQDV��DFWLRQ�RQ�IDLOXUH�WR�DSSHDU��ZDV�SURPXOJDWHG�DW�WKLV�6HFWLRQ
QXPEHU���������������EXW�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV��������������

�������������6DOH�RI�QRQFRQIRUPLQJ�ELQJR�IDFHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��&RQGXFW�RI�ELQJR�JDPH�RU�8�3LN�(P�ELQJR�JDPH�
DW�WKLV�QXPEHU����������������ZKLFK�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

�������������(TXLSPHQW��LQVSHFWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��&RQGXFW�RI�EUHDNRSHQ�WLFNHW�JDPHV��DW�WKLV�QXPEHU
���������������ZKLFK�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

�������������/RFDWLRQ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��,QYHQWRU\��DW�WKLV�QXPEHU����������������ZKLFK
ZDV�QHYHU�VXSHUVHGHG�E\�D�SHUPDQHQW�DFWLRQ�

�������������$GPLVVLRQV��FRQFHVVLRQV�DQG�RWKHU�SURSHUW\�VXEMHFW�WR�VDOHV�WD[
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��(TXLSPHQW��DW�WKLV�QXPEHU����������������ZKLFK
ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

�������������:LWKKROGLQJ�IURP�ZLQQLQJV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII��������
�HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII������
����5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��1RQFRQIRUPLQJ�ELQJR�IDFHV��DW�WKLV�QXPEHU
���������������ZKLFK�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

�������������2UJDQL]DWLRQV�ZLWK�HPSOR\HHV�UHTXLUHG�WR�ZLWKKROG��UHSRUW�DQG
UHPLW�2NODKRPD�LQFRPH�WD[HV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��/RFDWLRQ��DW�WKLV�QXPEHU����������������ZKLFK�ZDV
ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������



�������������'LVWULEXWRU�RSHUDWLRQV�DQG�UHSRUWLQJ�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KH�HPHUJHQF\�UXOHPDNLQJ�DFWLRQ�WKDW�DGGHG�WKLV�6HFWLRQ�ZDV�VXSHUVHGHG�E\�D�SHUPDQHQW
UXOHPDNLQJ�DFWLRQ�SURPXOJDWHG�DW�������������>���2N�5HJ�������HII��������@�

�������������0DQXIDFWXUHU�RSHUDWLRQV�DQG�UHSRUWLQJ�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KH�HPHUJHQF\�UXOHPDNLQJ�DFWLRQ�WKDW�DGGHG�WKLV�6HFWLRQ�ZDV�VXSHUVHGHG�E\�D�SHUPDQHQW
UXOHPDNLQJ�DFWLRQ�SURPXOJDWHG�DW�������������>���2N�5HJ�������HII��������@�

�������������:LWKKROGLQJ�IURP�ZLQQLQJV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KH�HPHUJHQF\�UXOHPDNLQJ�DFWLRQ�WKDW�DGGHG�WKLV�6HFWLRQ�ZDV�VXSHUVHGHG�E\�D�SHUPDQHQW
UXOHPDNLQJ�DFWLRQ�SURPXOJDWHG�DW�������������>���2N�5HJ�������HII��������@�

�������������'LVWULEXWRU�RU�PDQXIDFWXUHU�H[FOXVLRQ�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KH�HPHUJHQF\�UXOHPDNLQJ�DFWLRQ�WKDW�DGGHG�WKLV�6HFWLRQ�ZDV�VXSHUVHGHG�E\�D�SHUPDQHQW
UXOHPDNLQJ�DFWLRQ�SURPXOJDWHG�DW������������>���2N�5HJ�������HII��������@�

3$57����/,&(16(6�>5(92.('@

�������������2UJDQL]DWLRQ�OLFHQVH�UHTXLUHG�WR�FRQGXFW�FKDULW\�JDPHV
>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��2UJDQL]DWLRQV�ZLWK�HPSOR\HHV�UHTXLUHG�WR
ZLWKKROG��UHSRUW�DQG�UHPLW�2NODKRPD�LQFRPH�WD[HV��DW�WKLV�QXPEHU����������������ZKLFK�ZDV�ODWHU�VXSHUVHGHG�E\�D
SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

�������������'LVWULEXWRU�OLFHQVH�UHTXLUHG�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��$GPLVVLRQV��FRQFHVVLRQV�DQG�RWKHU�SURSHUW\
VXEMHFW�WR�VDOHV�WD[��DW�WKLV�QXPEHU����������������ZKLFK�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV��������
�����

�������������2UJDQL]DWLRQ�OLFHQVHHV�UHVWULFWHG�WR�SXUFKDVH�OHDVH�IURP�OLFHQVHG
GLVWULEXWRU�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII������������5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII��������@

(',725¶6�127(���$Q�HPHUJHQF\�UXOH�FDOOHG��2UJDQL]DWLRQ�RSHUDWLRQV��DFFRXQWV��DQG�UHSRUWV��ZDV�SURPXOJDWHG�DW�WKLV
6HFWLRQ�QXPEHU����������������EXW�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

�������������0DQXIDFWXUHU�OLFHQVH�UHTXLUHG�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@



(',725¶6�127(���$QRWKHU�HPHUJHQF\�DFWLRQ�>���2N�5HJ������HII����������WKURXJK��������@�DGGHG�D�UXOH�FDOOHG
�'XDO�OLFHQVH�KROGLQJ�UHVWULFWHG��DW�WKLV�QXPEHU����������������ZKLFK�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH
QXPEHUHG�DV�������������

�������������'XDO�OLFHQVH�KROGLQJ�UHVWULFWHG�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������WKURXJK����������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KLV�HPHUJHQF\�DFWLRQ�DOVR�DGGHG�D�UXOH�FDOOHG��/LFHQVHG�RUJDQL]DWLRQV�PD\�VKDUH�ORFDWLRQ��DW�WKLV
QXPEHU����������������ZKLFK�ZDV�ODWHU�VXSHUVHGHG�E\�D�SHUPDQHQW�UXOH�QXPEHUHG�DV�������������

�������������&KLOGUHQ
V�JDPHV�QRW�VXEMHFW�WR�WKH�$FW�XQOHVV�XVHG�LQ�FKDULW\
JDPHV�>(;3,5('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII����������WKURXJK����������HPHUJHQF\��@

(',725¶6�127(���7KH�HPHUJHQF\�UXOHPDNLQJ�DFWLRQ�WKDW�DGGHG�WKLV�6HFWLRQ�ZDV�VXSHUVHGHG�E\�D�SHUPDQHQW
UXOHPDNLQJ�DFWLRQ�SURPXOJDWHG�DW�������������>���2N�5HJ�������HII��������@�

3$57����(;(037,216�>5(92.('@

�������������/LPLWHG�H[HPSWLRQ�IRU�RUJDQL]DWLRQ�WR�FRQGXFW�FKDULW\�JDPH
VHVVLRQV�QRW�PRUH�WKDQ�IRXU�����WLPHV�SHU�\HDU�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������/LPLWHG�H[HPSWLRQ�IRU�KRVSLWDO��QXUVLQJ�KRPH�RU�FRQYDOHVFHQW
IDFLOLW\�WR�FRQGXFW�FKDULW\�JDPHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������&KDULW\�JDPHV�E\�WKH�IHGHUDO�JRYHUQPHQW�DQG�LWV
LQVWUXPHQWDOLWLHV��HPSOR\HH�JURXSV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW���
2N�5HJ�������HII��������@

�������������&KLOGUHQ
V�JDPHV��JDPHV�ZKHUH�QR�FRQVLGHUDWLRQ�LV�UHTXLUHG�WR
SOD\��SURPRWLRQDO�JDPHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����$&&2817,1*��5(&25'.((3,1*��5(3257,1*�>5(92.('@

�������������2UJDQL]DWLRQ�RSHUDWLRQV��DFFRXQWV��DQG�UHSRUWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'LVWULEXWRU�RSHUDWLRQV�DQG�UHSRUWLQJ�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������0DQXIDFWXUHU�RSHUDWLRQV�DQG�UHSRUWLQJ�>5(92.('@



>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

3$57����23(5$7,216�2)�&+$5,7<�*$0(6�>5(92.('@

�������������&RQGXFW�RI�D�ELQJR�JDPH�RU�8�3LN�(P�ELQJR�JDPH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

�������������&RQGXFW�RI�EUHDNRSHQ�WLFNHW�JDPHV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

3$57�����$'0,1,675$7,9(�+($5,1*6�>5(92.('@

��������������$GPLQLVWUDWLYH�UXOHV�DQG�SURFHGXUHV�IRU�FRQGXFWLQJ�KHDULQJV�RQ
SURWHVWV��GHQLDOV��VXVSHQVLRQV�RU�UHYRFDWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK����������HPHUJHQF\���$GGHG�DW����2N�5HJ�������HII���������
5HYRNHG�DW����2N�5HJ�������HII����������HPHUJHQF\���5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5����352)(66,21$/�/,&(16,1*�&203/,$1&(�5(9,(:

������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6��������HW
VHT��DQG�WR�IDFLOLWDWH�WKH�LPSOHPHQWDWLRQ��DGPLQLVWUDWLRQ��DQG�HQIRUFHPHQW�RI
6HFWLRQ�������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��ZKLFK�VSHFLILFDOO\�UHTXLUHV�WKDW
WKH�2NODKRPD�7D[�&RPPLVVLRQ�DGRSW�UXOHV�LPSOHPHQWLQJ�D�SURFHGXUH�WR�GHWHUPLQH
WKDW�HDFK�SHUVRQ�KROGLQJ�D�SURIHVVLRQDO�OLFHQVH�IURP�WKH�6WDWH�RI�2NODKRPD�LV�LQ
FRPSOLDQFH�ZLWK�VWDWH�LQFRPH�WD[�ODZV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK���������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII����������DV
FRUUHFWHG�DW����2N�5HJ�������@

(',725¶6�127(���7KH�HPHUJHQF\�DFWLRQ�HQDFWLQJ�WKLV�QHZ�6HFWLRQ�ZDV�HIIHFWLYH�IURP���������WKURXJK���������DV
GHVLJQDWHG�E\�WKH�LVVXLQJ�DJHQF\�LQ�WKH�HPHUJHQF\�DFWLRQ��7KH�DJHQF\�ODWHU�HQDFWHG�D�SHUPDQHQW�UXOH�DW�WKLV�QXPEHU
�������������RQ����������7KHUHIRUH��WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP���������DIWHU�WKH��������H[SLUDWLRQ�RI�WKH
HPHUJHQF\�DFWLRQ��XQWLO����������WKH�HIIHFWLYH�GDWH�RI�WKH�SHUPDQHQW�DFWLRQ���)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�HIIHFWLYH�IURP���������WKURXJK���������VHH����2N�5HJ�����

(',725¶6�127(���7KH�FRUUHFWLRQ�SXEOLVKHG�DW����2N�5HJ������LQFRUUHFWO\�FLWHG�WKH�JDS�EHWZHHQ�WKH�HPHUJHQF\�DQG
SHUPDQHQW�DFWLRQV�DW�WKLV�QXPEHU���������������6LQFH�WKH�DJHQF\�GHVLJQDWHG�WKDW�WKH�HPHUJHQF\�UXOH�ZDV�HIIHFWLYH
�WKURXJK����������WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP��������XQWLO����������LQVWHDG�RI�IURP��������XQWLO���������

������������'HILQLWLRQV
,Q�DGGLWLRQ�WR�WKH�WHUPV�GHILQHG�LQ�6HFWLRQ�������+��RI�7LWOH����RI�WKH

2NODKRPD�6WDWXWH��WKH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�&KDSWHU��VKDOO
KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�,Q�FRPSOLDQFH��ZLWK�VWDWH�LQFRPH�WD[�ODZV�PHDQV�WKDW�DOO�LQFRPH�WD[

ILOLQJ�REOLJDWLRQV�KDYH�EHHQ�PHW��DQG�EDODQFHV�GXH�KDYH�EHHQ�SDLG�LQ�IXOO��)RU
SXUSRVHV�RI�WKLV�6HFWLRQ��LQ�WKH�FDVH�RI�D�OLFHQVHH�ZLWK�DQ�RXWVWDQGLQJ�REOLJDWLRQ
XSRQ�LQLWLDO�UHYLHZ���LQ�FRPSOLDQFH��LQFOXGHV�WKH�IROORZLQJ�VLWXDWLRQV�



�$��7KH�OLFHQVHH�KDV�ILOHG�DOO�UHSRUWV�GXH�DQG�HQWHUHG�LQWR�D
SD\PHQW�SURJUDP�ZLWK�WKH�&RPPLVVLRQ�IRU�WKH�WD[HV�GXH�
�%��7KH�OLFHQVHH�KDV�SURYLGHG�GRFXPHQWDWLRQ�WKDW�WKH�OLFHQVHH�LV
FXUUHQWO\�SDUWLFLSDWLQJ�LQ�D�SD\PHQW�SODQ�DQG�LV�FXUUHQW�LQ�DOO
SD\PHQWV��RU�
�&��7KH�OLFHQVHH�KDV�D�SHQGLQJ�UHTXHVW�IRU�UHOLHI�EHIRUH�WKH
&RPPLVVLRQ��RU�KDV�EHHQ�GHWHUPLQHG�WR�EH�DQ��LQQRFHQW�VSRXVH�
ZLWK�UHJDUG�WR�DQ�RXWVWDQGLQJ�REOLJDWLRQ��SXUVXDQW�WR������������
WKURXJK��������������>6HH�����2�6����������'�@

�/LFHQVLQJ�HQWLW\��PHDQV�D�EXUHDX��GHSDUWPHQW��GLYLVLRQ��ERDUG��DJHQF\�
FRPPLVVLRQ�RU�RWKHU�HQWLW\�RI�WKLV�VWDWH�RU�RI�D�PXQLFLSDOLW\�LQ�WKLV�VWDWH�WKDW�LVVXHV
D�VWDWH�OLFHQVH��>6HH�����2�6����������+����@

�6WDWH�OLFHQVH��PHDQV�D�OLFHQVH��FHUWLILFDWH��UHJLVWUDWLRQ��SHUPLW��DSSURYDO
RU�RWKHU�VLPLODU�GRFXPHQW�LVVXHG�E\�D�OLFHQVLQJ�HQWLW\�JUDQWLQJ�WR�DQ�LQGLYLGXDO�RU
EXVLQHVV�D�ULJKW�RU�SULYLOHJH�WR�HQJDJH�LQ�D�SURIHVVLRQ��RFFXSDWLRQ�RU�EXVLQHVV�LQ
WKLV�VWDWH���6WDWH�OLFHQVH��GRHV�QRW�LQFOXGH�DQ�LQDFWLYH�OLFHQVH�LVVXHG�E\�D�OLFHQVLQJ
HQWLW\�ZKLFK�GRHV�QRW�JUDQW�DQ�LQGLYLGXDO�WKH�ULJKW�WR�HQJDJH�LQ�D�SURIHVVLRQ�
RFFXSDWLRQ��RU�EXVLQHVV�LQ�WKLV�VWDWH��>6HH�����2�6����������+����@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK���������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII����������DV
FRUUHFWHG�DW����2N�5HJ���������$PHQGHG�DW����2N�5HJ������HII�������@

(',725¶6�127(���7KH�HPHUJHQF\�DFWLRQ�HQDFWLQJ�WKLV�QHZ�6HFWLRQ�ZDV�HIIHFWLYH�IURP���������WKURXJK���������DV
GHVLJQDWHG�E\�WKH�LVVXLQJ�DJHQF\�LQ�WKH�HPHUJHQF\�DFWLRQ��7KH�DJHQF\�ODWHU�HQDFWHG�D�SHUPDQHQW�UXOH�DW�WKLV�QXPEHU
�������������RQ����������7KHUHIRUH��WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP���������DIWHU�WKH��������H[SLUDWLRQ�RI�WKH
HPHUJHQF\�DFWLRQ��XQWLO����������WKH�HIIHFWLYH�GDWH�RI�WKH�SHUPDQHQW�DFWLRQ���)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�HIIHFWLYH�IURP���������WKURXJK���������VHH����2N�5HJ�����

(',725¶6�127(���7KH�FRUUHFWLRQ�SXEOLVKHG�DW����2N�5HJ������LQFRUUHFWO\�FLWHG�WKH�JDS�EHWZHHQ�WKH�HPHUJHQF\�DQG
SHUPDQHQW�DFWLRQV�DW�WKLV�QXPEHU���������������6LQFH�WKH�DJHQF\�GHVLJQDWHG�WKDW�WKH�HPHUJHQF\�UXOH�ZDV�HIIHFWLYH
�WKURXJK����������WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP��������XQWLO����������LQVWHDG�RI�IURP��������XQWLO���������

������������*HQHUDO�SURYLVLRQV
�D��,QIRUPDWLRQ�WR�EH�SURYLGHG��(DFK�OLFHQVLQJ�HQWLW\�VKDOO�SURYLGH�WR�WKH
&RPPLVVLRQ�D�OLVW�RI�DOO�LWV�OLFHQVHHV��DORQJ�ZLWK�VRFLDO�VHFXULW\�QXPEHUV�DQG�RWKHU
LGHQWLI\LQJ�LQIRUPDWLRQ�WKDW�PD\�EH�UHTXLUHG�E\�WKH�&RPPLVVLRQ��7KH�OLVW��LQ�WKH
IRUP�RI�D�FRPSOHWH�UHQHZDO�ILOH��VKRXOG�EH�SURYLGHG�WR�WKH�&RPPLVVLRQ�WKH�PRQWK
IROORZLQJ�WKH�OLFHQVH�UHQHZDO�F\FOH��>6HH�����2�6����������%�@
�E��5HTXLVLWH�OHDG�WLPH�DQG�IRUPDW��(YHU\�OLFHQVLQJ�HQWLW\�VKDOO�SURYLGH�WKH
LQIRUPDWLRQ�GHVFULEHG�LQ��D��RI�WKLV�6HFWLRQ�LQ�D�WLPHO\�PDQQHU��VR�WKHUH�LV�D
PLQLPXP�RI�VL[�PRQWKV�OHDG�WLPH�ZLWKLQ�ZKLFK�WR�UHVHDUFK�DQG�UHVROYH�DQ\
FRPSOLDQFH�LVVXHV�ZLWK�OLFHQVHHV��>6HH�����2�6����������%�@
�F��&RQWDFW�LQIRUPDWLRQ��7KH�&RPPLVVLRQ
V�3URIHVVLRQDO�/LFHQVLQJ�&RPSOLDQFH
8QLW�FDQ�EH�UHDFKHG�E\�SKRQH�DW����������������
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK���������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII����������DV
FRUUHFWHG�DW����2N�5HJ���������$PHQGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII���������
$PHQGHG�DW����2N�5HJ�������HII��������@

(',725¶6�127(���7KH�HPHUJHQF\�DFWLRQ�HQDFWLQJ�WKLV�QHZ�6HFWLRQ�ZDV�HIIHFWLYH�IURP���������WKURXJK���������DV
GHVLJQDWHG�E\�WKH�LVVXLQJ�DJHQF\�LQ�WKH�HPHUJHQF\�DFWLRQ��7KH�DJHQF\�ODWHU�HQDFWHG�D�SHUPDQHQW�UXOH�DW�WKLV�QXPEHU
�������������RQ����������7KHUHIRUH��WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP���������DIWHU�WKH��������H[SLUDWLRQ�RI�WKH
HPHUJHQF\�DFWLRQ��XQWLO����������WKH�HIIHFWLYH�GDWH�RI�WKH�SHUPDQHQW�DFWLRQ���)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�HIIHFWLYH�IURP���������WKURXJK���������VHH����2N�5HJ�����

(',725¶6�127(���7KH�FRUUHFWLRQ�SXEOLVKHG�DW����2N�5HJ������LQFRUUHFWO\�FLWHG�WKH�JDS�EHWZHHQ�WKH�HPHUJHQF\�DQG
SHUPDQHQW�DFWLRQV�DW�WKLV�QXPEHU���������������6LQFH�WKH�DJHQF\�GHVLJQDWHG�WKDW�WKH�HPHUJHQF\�UXOH�ZDV�HIIHFWLYH
�WKURXJK����������WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP��������XQWLO����������LQVWHDG�RI�IURP��������XQWLO���������



������������3URFHGXUH�IRU�UHYLHZ�RI�VWDWXV�DQG�QRWLILFDWLRQ�WR�OLFHQVHH
�D��5HYLHZ�DQG�QRWLILFDWLRQ�WR�OLFHQVHH��,QIRUPDWLRQ�IURP�HDFK�OLFHQVLQJ�HQWLW\
VKDOO�EH�UHYLHZHG�WR�GHWHUPLQH�WKRVH�OLFHQVHHV�IRU�ZKRP�FRPSOLDQFH�FDQQRW�EH
FRQILUPHG��(DFK�OLFHQVHH�VKDOO�EH�QRWLILHG��E\�OHWWHU�PDLOHG�WR�WKH�DGGUHVV�SURYLGHG
E\�WKH�SURIHVVLRQDO�OLFHQVLQJ�HQWLW\��WKDW�&RPPLVVLRQ�UHFRUGV�LQGLFDWH�QRQ�
FRPSOLDQFH�ZLWK�WKH�2NODKRPD�,QFRPH�7D[�ODZV��7KH�OLFHQVHH�ZLOO�EH�LQIRUPHG
WKDW�WKH�SURIHVVLRQDO�OLFHQVH�ZLOO�QRW�EH�UHQHZHG�XQWLO�WKH�OLFHQVHH�LV�GHWHUPLQHG�WR
EH�LQ�FRPSOLDQFH�E\�WKH�&RPPLVVLRQ��7KH�1RWLFH�VKDOO�LQFOXGH�D�VWDWHPHQW�RI�WKH
DPRXQW�RI�DQ\�WD[��SHQDOW\��DQG�LQWHUHVW�GXH��RU�D�OLVW�RI�WD[�\HDUV�IRU�ZKLFK�LQFRPH
WD[�UHWXUQV�KDYH�QRW�EHHQ�ILOHG��RU�ERWK��LQ�DSSOLFDEOH�FDVHV��7KH�QRWLFH�VKDOO�DOVR
SURYLGH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�ULJKWV�RI�WKH�OLFHQVHH�DQG�ZKDW�SURFHGXUHV�PXVW
EH�IROORZHG�LQ�RUGHU�WR�FRPH�LQWR�FRPSOLDQFH�ZLWK�WKH�LQFRPH�WD[�ODZV�
�E��&RPSOLDQFH�DVVLVWDQFH��7KH�&RPPLVVLRQ�VKDOO�PDNH�HYHU\�UHDVRQDEOH�HIIRUW�WR
DVVLVW�QRQ�FRPSOLDQW�OLFHQVHHV�WR�DWWDLQ�FRPSOLDQFH�VWDWXV�ZLWKLQ�VL[�����PRQWKV
IURP�WKH�GDWH�RI�QRWLILFDWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK���������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII����������DV
FRUUHFWHG�DW����2N�5HJ�������@

(',725¶6�127(���7KH�HPHUJHQF\�DFWLRQ�HQDFWLQJ�WKLV�QHZ�6HFWLRQ�ZDV�HIIHFWLYH�IURP���������WKURXJK���������DV
GHVLJQDWHG�E\�WKH�LVVXLQJ�DJHQF\�LQ�WKH�HPHUJHQF\�DFWLRQ��7KH�DJHQF\�ODWHU�HQDFWHG�D�SHUPDQHQW�UXOH�DW�WKLV�QXPEHU
�������������RQ����������7KHUHIRUH��WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP���������DIWHU�WKH��������H[SLUDWLRQ�RI�WKH
HPHUJHQF\�DFWLRQ��XQWLO����������WKH�HIIHFWLYH�GDWH�RI�WKH�SHUPDQHQW�DFWLRQ���)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
WKDW�ZDV�HIIHFWLYH�IURP���������WKURXJK���������VHH����2N�5HJ�����

(',725¶6�127(���7KH�FRUUHFWLRQ�SXEOLVKHG�DW����2N�5HJ������LQFRUUHFWO\�FLWHG�WKH�JDS�EHWZHHQ�WKH�HPHUJHQF\�DQG
SHUPDQHQW�DFWLRQV�DW�WKLV�QXPEHU���������������6LQFH�WKH�DJHQF\�GHVLJQDWHG�WKDW�WKH�HPHUJHQF\�UXOH�ZDV�HIIHFWLYH
�WKURXJK����������WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP��������XQWLO����������LQVWHDG�RI�IURP��������XQWLO���������

������������3URFHGXUH�IRU�QRWLILFDWLRQ�RI�VWDWXV�WR�OLFHQVLQJ�HQWLW\
�D��1RWLILFDWLRQ�RI�QRQFRPSOLDQFH�WR�OLFHQVLQJ�HQWLW\��7KH�&RPPLVVLRQ�VKDOO
QRWLI\�WKH�OLFHQVLQJ�HQWLW\�DQG�WKH�OLFHQVHH
V�OLFHQVH�VKDOO�QRW�EH�UHQHZHG�LI�

����$�OLFHQVHH�KDV�EHHQ�QRWLILHG�RI�QRQFRPSOLDQFH�SXUVXDQW�WR�6HFWLRQ
�����������D���DQG��DIWHU�D�SHULRG�RI�VL[�����PRQWKV�IURP�WKH�GDWH�RI�WKDW
QRWLFH�KDV�HODSVHG��WKH�OLFHQVHH�KDV�IDLOHG�WR�UHVSRQG�WR�WKH�QRWLFH�
����$�OLFHQVHH�KDV�EHHQ�QRWLILHG�RI�QRQFRPSOLDQFH�SXUVXDQW�WR�6HFWLRQ
�����������D���DQG��DIWHU�D�SHULRG�RI�VL[�����PRQWKV�IURP�WKH�GDWH�RI�WKDW
QRWLFH�KDV�HODSVHG��WKH�OLFHQVHH�KDV�IDLOHG�WR�FRPH�LQWR�FRPSOLDQFH�ZLWK�WKH
LQFRPH�WD[�ODZV�RI�WKLV�VWDWH�DIWHU�DQ�DVVHVVPHQW�KDV�EHFRPH�ILQDO��RU�
����$�OLFHQVHH�KDV�EHHQ�QRWLILHG�RI�QRQFRPSOLDQFH�SXUVXDQW�WR�6HFWLRQ
�����������D���DQG��DIWHU�D�SHULRG�RI�VL[�����PRQWKV�IURP�WKH�GDWH�RI�WKDW
QRWLFH�KDV�HODSVHG��WKH�OLFHQVHH�KDV�IDLOHG�WR�FRPH�LQWR�FRPSOLDQFH�ZLWK�WKH
LQFRPH�WD[�ODZV�RI�WKLV�VWDWH�DQG�WKH�&RPPLVVLRQ�GHWHUPLQHV�WKDW�HYHU\
UHDVRQDEOH�HIIRUW�KDV�EHHQ�PDGH�WR�DVVLVW�WKH�OLFHQVHH�WR�FRPH�LQWR
FRPSOLDQFH�

�E��1RWLILFDWLRQ�RI�FRPSOLDQFH�WR�OLFHQVLQJ�HQWLW\��,I�WKH�&RPPLVVLRQ�KDV
SUHYLRXVO\�UHSRUWHG�D�OLFHQVHH�WR�EH�QRQ�FRPSOLDQW�WR�WKH�UHVSHFWLYH�OLFHQVLQJ
HQWLW\��DQG�WKH�OLFHQVHH�FRPHV�LQWR�FRPSOLDQFH��WKH�OLFHQVLQJ�HQWLW\�VKDOO�EH
LPPHGLDWHO\�VR�QRWLILHG�
�F��([FHSWLRQ��7KH�OLFHQVLQJ�HQWLW\�VKDOO�QRW�EH�QRWLILHG�SXUVXDQW�WR�WKLV�6HFWLRQ��LI
WKH�OLFHQVHH�KDV�WLPHO\�SURWHVWHG�D�SURSRVHG�LQFRPH�WD[�DVVHVVPHQW��XQOHVV�WKH
SURWHVW�KDV�EHHQ�UHVROYHG�LQ�IDYRU�RI�WKH�&RPPLVVLRQ�DQG�WKH�OLFHQVHH�KDV�EHHQ
JLYHQ�DQ�RSSRUWXQLW\�WR�FRPH�LQWR�FRPSOLDQFH�



>6RXUFH��$GGHG�DW����2N�5HJ������HII���������WKURXJK���������HPHUJHQF\����$GGHG�DW����2N�5HJ�������HII����������DV
FRUUHFWHG�DW����2N�5HJ�������@

(',725¶6�127(���7KH�HPHUJHQF\�DFWLRQ�HQDFWLQJ�WKLV�QHZ�6HFWLRQ�ZDV�HIIHFWLYH�IURP���������WKURXJK���������DV
GHVLJQDWHG�E\�WKH�LVVXLQJ�DJHQF\�LQ�WKH�HPHUJHQF\�DFWLRQ��7KH�DJHQF\�ODWHU�HQDFWHG�D�SHUPDQHQW�UXOH�DW�WKLV�QXPEHU
�������������RQ����������7KHUHIRUH��WKLV�6HFWLRQ�ZDV�QRW�HIIHFWLYH�IURP���������DIWHU�WKH��������H[SLUDWLRQ�RI�WKH
HPHUJHQF\�DFWLRQ��XQWLO����������WKH�HIIHFWLYH�GDWH�RI�WKH�SHUPDQHQW�DFWLRQ���)RU�WKH�RIILFLDO�WH[W�RI�WKH�HPHUJHQF\�UXOH
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�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6��������HW
VHT��DQG�WR�IDFLOLWDWH�WKH�LPSOHPHQWDWLRQ��DGPLQLVWUDWLRQ��DQG�HQIRUFHPHQW�RI
6HFWLRQ�������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��ZKLFK�VSHFLILFDOO\�UHTXLUHV�WKDW
WKH�2NODKRPD�7D[�&RPPLVVLRQ�DGRSW�UXOHV�LPSOHPHQWLQJ�SURYLVLRQV�WR�GHWHUPLQH
WKDW�DOO�HPSOR\HHV�RI�WKH�6WDWH�RI�2NODKRPD�DUH�LQ�FRPSOLDQFH�ZLWK�VWDWH�LQFRPH
WD[�ODZV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV
,Q�DGGLWLRQ�WR�WHUPV�GHILQHG�LQ�6HFWLRQ�������*��RI�7LWOH����RI�WKH

2NODKRPD�6WDWXWHV��WKH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU�
VKDOO�KDYH�WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�

�$SSRLQWLQJ�DXWKRULW\��PHDQV�WKH�FKLHI�DGPLQLVWUDWLYH�RIILFHU�RI�D�VWDWH
DJHQF\�

�(PSOR\HH��RU��VWDWH�HPSOR\HH��PHDQV�DQ�DSSRLQWHG�RIILFHU�RU�HPSOR\HH
RI�D�VWDWH�DJHQF\��+RZHYHU��WKH�WHUP��HPSOR\HH��RU��VWDWH�HPSOR\HH��GRHV�QRW
LQFOXGH�DQ�HOHFWHG�RIILFLDO��RU�DQ�HPSOR\HH�RI�D�ORFDO�JRYHUQPHQWDO�HQWLW\��>���2�6�
��������*����@

�,Q�FRPSOLDQFH��ZLWK�VWDWH�LQFRPH�WD[�ODZV�PHDQV�WKDW�DOO�LQFRPH�WD[
ILOLQJ�REOLJDWLRQV�KDYH�EHHQ�PHW��DQG�EDODQFHV�GXH�KDYH�EHHQ�SDLG�LQ�IXOO��)RU
SXUSRVHV�RI�WKLV�6XEFKDSWHU��LQ�WKH�FDVH�RI�D�VWDWH�HPSOR\HH�ZLWK�DQ�RXWVWDQGLQJ
REOLJDWLRQ�XSRQ�LQLWLDO�UHYLHZ���LQ�FRPSOLDQFH��LQFOXGHV�WKH�IROORZLQJ�VLWXDWLRQV�

�$��7KH�VWDWH�HPSOR\HH�KDV�ILOHG�DOO�UHSRUWV�GXH�DQG�HQWHUHG�LQWR�D
SD\PHQW�SURJUDP�ZLWK�WKH�&RPPLVVLRQ�IRU�WKH�WD[HV�GXH�
�%��7KH�VWDWH�HPSOR\HH�KDV�SURYLGHG�GRFXPHQWDWLRQ�WKDW�WKH
HPSOR\HH�LV�FXUUHQWO\�SDUWLFLSDWLQJ�LQ�D�SD\PHQW�SODQ�DQG�LV�FXUUHQW
LQ�DOO�SD\PHQWV��RU�
�&��7KH�VWDWH�HPSOR\HH�KDV�D�SHQGLQJ�UHTXHVW�IRU�UHOLHI�EHIRUH�WKH
&RPPLVVLRQ��RU�KDV�EHHQ�GHWHUPLQHG�WR�EH�DQ��LQQRFHQW�VSRXVH�
ZLWK�UHJDUG�WR�DQ�RXWVWDQGLQJ�REOLJDWLRQ��SXUVXDQW�WR������������
WKURXJK��������������>6HH�����2�6����������'�@

�6WDWH�DJHQF\��PHDQV�DQ\�RIILFH��GHSDUWPHQW��ERDUG��FRPPLVVLRQ��RU
LQVWLWXWLRQ�RI�WKH�H[HFXWLYH��OHJLVODWLYH��RU�MXGLFLDO�EUDQFK�RI�VWDWH�JRYHUQPHQW�

�7D[�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@



�������������*HQHUDO�SURYLVLRQV
�D��,QIRUPDWLRQ�WR�EH�SURYLGHG��7KH�2NODKRPD�2IILFH�RI�0DQDJHPHQW�DQG
(QWHUSULVH�6HUYLFHV�VKDOO�SURYLGH�WR�WKH�7D[�&RPPLVVLRQ�D�OLVW�RI�DOO�VWDWH
HPSOR\HHV��DORQJ�ZLWK�VRFLDO�VHFXULW\�QXPEHUV�DQG�RWKHU�LGHQWLI\LQJ�LQIRUPDWLRQ
WKDW�PD\�EH�UHTXLUHG�E\�WKH�&RPPLVVLRQ��7KH�OLVW�VKRXOG�EH�SURYLGHG�WR�WKH
&RPPLVVLRQ�QRW�ODWHU�WKDQ�$XJXVW���RI�HDFK�\HDU�DQG�VKDOO�LQFOXGH�DOO�HPSOR\HHV�RI
WKH�VWDWH�DV�RI�WKH�SUHFHGLQJ�-XO\����>6HH�����2�6����������%�@
�E��&RQWDFW�LQIRUPDWLRQ��7KH�&RPPLVVLRQ
V�6WDWH�(PSOR\HH�&RPSOLDQFH�8QLW�FDQ
EH�UHDFKHG�E\�SKRQH�DW����������������
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

�������������3URFHGXUH�IRU�UHYLHZ�RI�VWDWXV�DQG�QRWLILFDWLRQ�WR�VWDWH�HPSOR\HH
�D��5HYLHZ�DQG�QRWLILFDWLRQ�WR�VWDWH�HPSOR\HH��,QIRUPDWLRQ�IURP�WKH�2NODKRPD
2IILFH�RI�0DQDJHPHQW�DQG�(QWHUSULVH�6HUYLFHV�VKDOO�EH�UHYLHZHG�WR�GHWHUPLQH
WKRVH�VWDWH�HPSOR\HHV�IRU�ZKRP�FRPSOLDQFH�FDQQRW�EH�FRQILUPHG��(DFK�VWDWH
HPSOR\HH�IRU�ZKRP�FRPSOLDQFH�FDQQRW�EH�FRQILUPHG�VKDOO�EH�QRWLILHG��QR�ODWHU�WKDQ
1RYHPEHU���RI�HDFK�\HDU��LQ�D�OHWWHU�PDLOHG�WR�WKH�DGGUHVV�SURYLGHG�E\�WKH
2NODKRPD�2IILFH�RI�0DQDJHPHQW�DQG�(QWHUSULVH�6HUYLFHV��WKDW�&RPPLVVLRQ
UHFRUGV�LQGLFDWH�QRQ�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�LQFRPH�WD[�ODZV��7KH�VWDWH
HPSOR\HH�ZLOO�EH�LQIRUPHG�WKDW�WKH�HPSOR\HH�ZLOO�EH�VXEMHFW�WR�GLVFLSOLQDU\�DFWLRQ
E\�WKH�DSSRLQWLQJ�DXWKRULW\�XQOHVV�WKH�VWDWH�HPSOR\HH�LV�GHWHUPLQHG�WR�EH�LQ
FRPSOLDQFH�E\�WKH�&RPPLVVLRQ��7KH�QRWLFH�VKDOO�LQFOXGH�D�VWDWHPHQW�RI�WKH�UHDVRQV
WKH�WD[SD\HU�LV�FRQVLGHUHG�WR�EH�RXW�RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�LQFRPH�WD[
ODZV��WKH�DPRXQW�RI�DQ\�WD[��SHQDOW\��DQG�LQWHUHVW�GXH��RU�D�OLVW�RI�WD[�\HDUV�IRU
ZKLFK�LQFRPH�WD[�UHWXUQV�KDYH�QRW�EHHQ�ILOHG��RU�ERWK��LQ�DSSOLFDEOH�FDVHV��7KH
QRWLFH�VKDOO�DOVR�SURYLGH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�ULJKWV�RI�WKH�HPSOR\HH�DQG�ZKDW
SURFHGXUHV�PXVW�EH�IROORZHG�LQ�RUGHU�WR�FRPH�LQWR�FRPSOLDQFH�ZLWK�WKH�LQFRPH�WD[
ODZV�
�E��&RPSOLDQFH�DVVLVWDQFH��7KH�&RPPLVVLRQ�VKDOO�PDNH�HYHU\�UHDVRQDEOH�HIIRUW�WR
DVVLVW�QRQ�FRPSOLDQW�VWDWH�HPSOR\HHV�WR�DWWDLQ�FRPSOLDQFH�VWDWXV�ZLWKLQ�VL[����
PRQWKV�IURP�WKH�GDWH�RI�QRWLILFDWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������3URFHGXUH�IRU�QRWLILFDWLRQ�RI�VWDWXV�WR�DSSRLQWLQJ�DXWKRULW\
�D��1RWLILFDWLRQ�RI�QRQFRPSOLDQFH�WR�DSSRLQWLQJ�DXWKRULW\��7KH�&RPPLVVLRQ
VKDOO�QRWLI\�WKH�DSSRLQWLQJ�DXWKRULW\�RI�HDFK�VWDWH�DJHQF\�RI�QRQFRPSOLDQFH�RI�D
VWDWH�HPSOR\HH�LI�

����$Q�HPSOR\HH�KDV�EHHQ�QRWLILHG�RI�QRQFRPSOLDQFH�SXUVXDQW�WR�6HFWLRQ
������������D���DQG��DIWHU�D�SHULRG�RI�VL[�����PRQWKV�IURP�WKH�GDWH�RI�WKDW
QRWLFH�KDV�HODSVHG��WKH�HPSOR\HH�KDV�IDLOHG�WR�UHVSRQG�WR�WKH�QRWLFH�
����$Q�HPSOR\HH�KDV�EHHQ�QRWLILHG�RI�QRQFRPSOLDQFH�SXUVXDQW�WR�6HFWLRQ
������������D���DQG��DIWHU�D�SHULRG�RI�VL[�����PRQWKV�IURP�WKH�GDWH�RI�WKDW
QRWLFH�KDV�HODSVHG��WKH�HPSOR\HH�KDV�IDLOHG�WR�FRPH�LQWR�FRPSOLDQFH�ZLWK
WKH�LQFRPH�WD[�ODZV�RI�WKLV�VWDWH�DIWHU�DQ�DVVHVVPHQW�KDV�EHFRPH�ILQDO��RU�
����$Q�HPSOR\HH�KDV�EHHQ�QRWLILHG�RI�QRQFRPSOLDQFH�SXUVXDQW�WR�6HFWLRQ
������������D���DQG��DIWHU�D�SHULRG�RI�VL[�����PRQWKV�IURP�WKH�GDWH�RI�WKDW
QRWLFH�KDV�HODSVHG��WKH�HPSOR\HH�KDV�IDLOHG�WR�FRPH�LQWR�FRPSOLDQFH�ZLWK
WKH�LQFRPH�WD[�ODZV�RI�WKLV�VWDWH�DQG�WKH�&RPPLVVLRQ�GHWHUPLQHV�WKDW�HYHU\
UHDVRQDEOH�HIIRUW�KDV�EHHQ�PDGH�WR�DVVLVW�WKH�HPSOR\HH�WR�FRPH�LQWR



FRPSOLDQFH�
�E��&RQWHQW�RI�QRWLFH�WR�DSSRLQWLQJ�DXWKRULW\��7KH�QRWLFH�RI�QRQFRPSOLDQFH�WR�WKH
DSSRLQWLQJ�DXWKRULW\�VKDOO�LQFOXGH�WKH�SURYLVLRQV�RI�6HFWLRQ�������(��RI�7LWOH����RI
WKH�2NODKRPD�6WDWXWHV�
�F��1RWLILFDWLRQ�RI�FRPSOLDQFH�WR�DSSRLQWLQJ�DXWKRULW\��,I�WKH�&RPPLVVLRQ�KDV
SUHYLRXVO\�UHSRUWHG�DQ�HPSOR\HH�WR�EH�QRQ�FRPSOLDQW�WR�WKH�UHVSHFWLYH�DSSRLQWLQJ
DXWKRULW\��DQG�WKH�HPSOR\HH�FRPHV�LQWR�FRPSOLDQFH��WKH�DSSRLQWLQJ�DXWKRULW\�VKDOO
EH�LPPHGLDWHO\�VR�QRWLILHG�
�G��([FHSWLRQ��7KH�DSSRLQWLQJ�DXWKRULW\�VKDOO�QRW�EH�QRWLILHG�SXUVXDQW�WR�WKLV
6HFWLRQ�LI�WKH�HPSOR\HH�KDV�WLPHO\�SURWHVWHG�D�SURSRVHG�LQFRPH�WD[�DVVHVVPHQW�
XQOHVV�WKH�SURWHVW�KDV�EHHQ�UHVROYHG�LQ�IDYRU�RI�WKH�&RPPLVVLRQ��DOO�DYDLODEOH
DSSHDOV�KDYH�EHHQ�H[KDXVWHG��DQG�WKH�HPSOR\HH�KDV�EHHQ�JLYHQ�DQ�RSSRUWXQLW\�WR
FRPH�LQWR�FRPSOLDQFH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����287�2)�67$7(�$77251(<�5(*,675$7,21
>5(92.('@

�������������2XW�RI�6WDWH�$WWRUQH\�5HJLVWUDWLRQ�>5(92.('@
>6RXUFH��$PHQGHG�DW����2N�5HJ������HII����������HPHUJHQF\���$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW���
2N�5HJ�������HII��������@

68%&+$37(5�����:,5(�75$160,77(5�)((

�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6����������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WD[HV�DQG
RWKHU�OHYLHV�HQDFWHG�E\�WKH�2NODKRPD�/HJLVODWXUH�ZLWK�UHVSHFW�WR�WKH�'UXJ�0RQH\
/DXQGHULQJ�DQG�:LUH�7UDQVPLWWHU�$FW��>���2�6������������D�HW�VHT�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�%LOO�SD\PHQW�VHUYLFH��PHDQV�DQ�RSHUDWRU�RI�D�SD\PHQW�V\VWHP�DFWLQJ�LQ�D

WKLUG�SDUW\�FDSDFLW\��WR�WKH�H[WHQW�WKDW�LW�SURYLGHV�SURFHVVLQJ��FOHDULQJ��VHWWOHPHQW�
RU�RWKHU�VLPLODU�VHUYLFHV�EHWZHHQ�SHUVRQV�DQG�EXVLQHVVHV�IRU�D�WUDFHDEOH�GHEW�RI�D
JRRG�RU�VHUYLFH�LQ�FRQQHFWLRQ�ZLWK�ZLUH�WUDQVIHUV��FUHGLW�FDUG�WUDQVDFWLRQV��GHELW
FDUG�WUDQVDFWLRQV��VWRUHG�YDOXH�WUDQVDFWLRQV��DXWRPDWHG�FOHDULQJKRXVH�WUDQVIHUV��RU
RWKHU�VLPLODU�IXQGV�WUDQVIHUV�RU�WUDQVDFWLRQV�

�%XUHDX��PHDQV�2NODKRPD�6WDWH�%XUHDX�RI�1DUFRWLFV�DQG�'DQJHURXV
'UXJV�&RQWURO�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�'HOHJDWH��PHDQV�D�SHUVRQ�D�OLFHQVHH�GHVLJQDWHV�WR�SURYLGH�PRQH\

VHUYLFHV�RQ�EHKDOI�RI�WKH�OLFHQVHH�
�/LFHQVHH��PHDQV�D�SHUVRQ�OLFHQVHG�XQGHU�WKH�2NODKRPD�)LQDQFLDO

7UDQVDFWLRQ�5HSRUWLQJ�$FW��7LWOH���2�6����������$�OLFHQVHH�LV�D��VXSSOLHU��RU
�PRQH\�WUDQVPLWWHU��XQGHU�VHFWLRQ���RI�WKH�2NODKRPD�)LQDQFLDO�7UDQVDFWLRQ
5HSRUWLQJ�$FW�



�0RQH\�WUDQVPLWWHU�RU�ZLUH�WUDQVPLWWHU�EXVLQHVV��PHDQV�D�OLFHQVHH�RU
GHOHJDWH�RU�VRPHRQH�RWKHUZLVH�UHTXLUHG�WR�EH�OLFHQVHG�ZKR�HQJDJHV�LQ�WKLV�6WDWH�LQ
WKH�EXVLQHVV�RI�

�$��IDFLOLWDWLQJ�PRQH\�WUDQVPLVVLRQV�
�%��VHOOLQJ�RU�LVVXLQJ�SD\PHQW�LQVWUXPHQWV�IRU�D�IHH��FRPPLVVLRQ�RU
RWKHU�EHQHILW�
�&��UHFHLYLQJ�PRQH\�IRU�WUDQVPLVVLRQ�RU�WUDQVPLWWLQJ�PRQH\�ZLWKLQ
LQ�WKH�8QLWHG�6WDWHV�RU�WR�ORFDWLRQV�DEURDG�E\�DQ\�DQG�DOO�PHDQV�
LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�SD\PHQW�LQVWUXPHQW��ZLUH��IDFVLPLOH�
HOHFWURQLF�WUDQVIHU��RU�RWKHUZLVH�IRU�D�IHH��FRPPLVVLRQ�RU�RWKHU
EHQHILW��RU
�'��UHFHLYLQJ�PRQH\�IURP�REOLJRUV�IRU�WKH�SXUSRVH�RI�SD\LQJ
REOLJRUV
�ELOOV��LQYRLFHV�RU�DFFRXQWV�IRU�D�IHH��FRPPLVVLRQ�RU�RWKHU
EHQHILW�SDLG�E\�WKH�REOLJRU�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������:LUH�WUDQVPLWWHU�IHH
�D��$SSOLFDELOLW\�RI�WKH�IHH��%HJLQQLQJ�-XO\����������WKHUH�LV�D�IHH�OHYLHG�DJDLQVW
OLFHQVHHV�E\�WKH�'UXJ�0RQH\�/DXQGHULQJ�DQG�:LUH�7UDQVPLWWHU�$FW�RQ�HDFK�PRQH\
WUDQVPLVVLRQ�WUDQVDFWLRQ�LQLWLDWHG�DW�D�ORFDWLRQ�RI�DQ\�OLFHQVHH�RU�LWV�GHOHJDWH�RI�D
PRQH\�WUDQVPLWWHU�RU�ZLUH�WUDQVPLWWHU�EXVLQHVV��>6HH�����2�6�����������M@
�E��$PRXQWV��7KH�IHH�VKDOO�EH�DVVHVVHG�RQ�WKH�DPRXQW�RI�WKH�PRQH\�WUDQVPLVVLRQ�
H[FOXVLYH�RI�IHHV�DQG�FRVWV��7KH�DPRXQW�RI�WKH�IHH�VKDOO�EH�GHWHUPLQHG�DV�IROORZV�

����)RU�HDFK�WUDQVDFWLRQ�QRW�LQ�H[FHVV�RI�)LYH�+XQGUHG�'ROODUV�����������
WKH�IHH�LV�)LYH�'ROODUV���������
����)RU�HDFK�WUDQVDFWLRQ�LQ�H[FHVV�RI�)LYH�+XQGUHG������������WKH�IHH�LV
)LYH�'ROODUV���������SOXV�RQH�SHUFHQW������RI�WKH�DPRXQW�LQ�H[FHVV�RI�)LYH
+XQGUHG�'ROODUV�����������

�F��5HSRUWV��(YHU\�OLFHQVHH�UHTXLUHG�WR�FROOHFW�WKH�ZLUH�WUDQVPLWWHU�IHH�VKDOO�ILOH�D
TXDUWHUO\�UHWXUQ�DQG�UHPLW�WKH�IHHV�FROOHFWHG�WR�WKH�&RPPLVVLRQ�HOHFWURQLFDOO\�RQ�RU
EHIRUH�WKH�ILIWHHQWK����WK��GD\�RI�WKH�PRQWK�IROORZLQJ�WKH�FORVH�RI�HDFK�TXDUWHU��7KH
OLFHQVHH�PD\�GHGXFW�IURP�WKH�IHHV�SD\DEOH�IRU�WKH�TXDUWHU�WKH�DPRXQW�RI�DQ\�IHHV
DVVRFLDWHG�ZLWK�LQFRPSOHWH�WUDQVIHUV�ZKLFK�DUH�UHIXQGHG�WR�FRQVXPHUV�GXULQJ�WKDW
TXDUWHU�SURYLGHG�SURRI�RI�UHIXQG�WR�FXVWRPHU�LV�DWWDFKHG��4XDUWHUO\�UHWXUQV�VKDOO�EH
ILOHG�RQ�D�FDOHQGDU�\HDU�EDVLV�DQG�QRW�D�ILVFDO�\HDU�EDVLV�
�G��1RWLFH��(YHU\�OLFHQVHH�DQG�WKHLU�GHOHJDWHV�VKDOO�SRVW�D�QRWLFH�RQ�D�IRUP
SUHVFULEHG�E\�WKH�%XUHDX�WKDW�QRWLILHV�FXVWRPHUV�WKDW�XSRQ�ILOLQJ�DQ�2NODKRPD
LQGLYLGXDO�LQFRPH�WD[�UHWXUQ�ZLWK�HLWKHU�D�YDOLG�VRFLDO�VHFXULW\�QXPEHU�RU�D
WD[SD\HU�LGHQWLILFDWLRQ�QXPEHU�WKH�FXVWRPHU�VKDOO�EH�HQWLWOHG�WR�DQ�LQFRPH�WD[
FUHGLW�HTXDO�WR�WKH�DPRXQW�RI�WKH�IHH�SDLG�E\�WKH�FXVWRPHU�IRU�WKH�WUDQVDFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������7UDQVDFWLRQV�WR�ZKLFK�WKH�IHH�LV�QRW�DSSOLFDEOH
�D��%LOO�SD\PHQW�VHUYLFHV��7UDQVDFWLRQV�EHWZHHQ�LQGLYLGXDOV�DQG�EXVLQHVVHV�
UHJLVWHUHG�ZLWK�WKH�6HFUHWDU\�RI�6WDWH�RI�2NODKRPD�RU�DQRWKHU�6WDWH�LQ�WKH�8QLWHG
6WDWHV��RU�XWLOLW\�FRPSDQLHV�OLFHQVHG�E\�WKH�2NODKRPD�&RUSRUDWLRQ�&RPPLVVLRQ�
WKURXJK�D�ELOO�SD\PHQW�VHUYLFH�ZKLFK�WKH�PRQH\�EHLQJ�WUDQVIHUUHG�LV�IRU�D�JRRG�RU
VHUYLFH�QRW�RWKHUZLVH�SURKLELWHG�E\�6WDWH�RU�)HGHUDO�VWDWXWH�IRU�D�WUDFHDEOH�GHEW�DUH
QRW�VXEMHFW�WR�WKH�ZLUH�WUDQVDFWLRQ�IHH�
�E��2ULJLQDWLRQ�RI�WUDQVIHUV��2QO\�WUDQVDFWLRQV�RULJLQDWLQJ�IURP�2NODKRPD�DUH
VXEMHFW�WR�WKH�ZLUH�WUDQVDFWLRQ�IHH�



�F��&UHGLW�RU�GHELW�FDUG�WUDQVIHUV��,QWHUQHW�DQG�WHOHSKRQH�WUDQVIHUV�FRQGXFWHG
WKURXJK�D�GHELW�FDUG��FUHGLW�FDUG�RU�$&+�WUDQVIHU�DUH�QRW�VXEMHFW�WR�WKH�ZLUH
WUDQVDFWLRQ�IHH�
�G��([HPSW�HQWLWLHV��(QWLWLHV�RWKHUZLVH�H[HPSWHG�IURP�0RQH\�6HUYLFH�%XVLQHVV
/LFHQVLQJ�SXUVXDQW�WR�WKH�2NODKRPD�)LQDQFLDO�7UDQVDFWLRQ�5HSRUWLQJ�$FW�DUH�QRW
VXEMHFW�WR�WKH�ZLUH�WUDQVDFWLRQ�IHH�
�H��3UHSDLG�GHELW�FDUGV�DQG�VWRUHG�YDOXH�FDUGV��7KH�VDOH�DQG�VHUYLFLQJ�RI�SUHSDLG
GHELW�FDUGV�DQG�VWRUHG�YDOXH�FDUGV�DUH�QRW�VXEMHFW�WR�WKH�ZLUH�WUDQVDFWLRQ�IHH�
�I��0RQH\�RUGHUV��7KH�VDOH�RI�PRQH\�RUGHUV�LV�QRW�VXEMHFW�WR�WKH�ZLUH�WUDQVDFWLRQ
IHH�
�J��&KHFN�FDVKLQJ��&KHFN�FDVKLQJ�WUDQVDFWLRQV�DQG�GHIHUUHG�SUHVHQWPHQW
WUDQVDFWLRQV�DUH�QRW�VXEMHFW�WR�WKH�ZLUH�WUDQVDFWLRQ�IHH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������&RPSOLDQFH
,I�D�OLFHQVHH�IDLOV�WR�ILOH�UHSRUWV�RU�UHPLW�WKH�ZLUH�WUDQVDFWLRQ�IHH��WKH

&RPPLVVLRQ�PD\�VXVSHQG�WKH�OLFHQVH�RI�WKH�OLFHQVHH�DQG�LWV�GHOHJDWHV��1RWLILFDWLRQ
RI�WKH�VXVSHQVLRQ�VKDOO�EH�VHQW�WR�WKH�6WDWH�%DQNLQJ�&RPPLVVLRQHU�DQG�WKH�'LUHFWRU
RI�WKH�%XUHDX��DQG�WKH�6WDWH�%DQNLQJ�&RPPLVVLRQHU�PD\�PDNH�D�FODLP�DJDLQVW�WKH
VXUHW\�ERQG�RI�WKH�OLFHQVHH��7KH�OLFHQVHH�DQG�LWV�GHOHJDWHV�PD\�QRW�UHDSSO\�IRU�D
OLFHQVH�XQWLO�DOO�UHTXLUHG�UHSRUWV�KDYH�EHHQ�ILOHG�DQG�DOO�UHTXLUHG�IHH�DPRXQWV�KDYH
EHHQ�UHPLWWHG��>6HH�����2�6�����������M��(��DQG��)�@
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������&RQIOLFW�RI�ODZ
,Q�WKH�HYHQW�RI�D�FRQIOLFW�LQ�WKH�GHILQLWLRQV�SXUVXDQW�WR�WKHVH�UXOHV��WKH�LQWHQW

RI�WKH�'UXJ�0RQH\�/DXQGHULQJ�DQG�:LUH�7UDQVPLWWHU�$FW�DQG�DVVRFLDWHG�ODQJXDJH
VKDOO�SUHYDLO��IROORZHG�E\�WKH�)LQDQFLDO�7UDQVDFWLRQ�5HSRUWLQJ�$FW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����35(3$,'�:,5(/(66�)((

�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUHV�$FW�����2�6���������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��HQIRUFHPHQW��DQG�FROOHFWLRQ�RI�WKH
SUHSDLG�ZLUHOHVV�IHH�XQGHU�WKH�2NODKRPD�6WDWXWHV�
>6RXUFH��$GGHG�DW����2N�5HJ������HII�������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII�������@

�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�&RQVXPHU��PHDQV�D�SHUVRQ�ZKR�SXUFKDVHV�SUHSDLG�ZLUHOHVV

WHOHFRPPXQLFDWLRQV�VHUYLFH�LQ�D�UHWDLO�WUDQVDFWLRQ�
�������ZLUHOHVV�WHOHSKRQH�IHH��PHDQV�WKH�IHH�LPSRVHG�LQ�6HFWLRQ������RI

7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�WR�ILQDQFH�WKH�LQVWDOODWLRQ�DQG�RSHUDWLRQ�RI



HPHUJHQF\�������VHUYLFHV�DQG�DQ\�QHFHVVDU\�HTXLSPHQW�
�3UHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFH���DV�GHILQHG�LQ�6HFWLRQ

�����RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV��PHDQV�D�WHOHFRPPXQLFDWLRQV�ZLUHOHVV
VHUYLFH�WKDW�SURYLGHV�WKH�ULJKW�WR�XWLOL]H�PRELOH�ZLUHOHVV�VHUYLFH�DV�ZHOO�DV�RWKHU
WHOHFRPPXQLFDWLRQV�VHUYLFHV��LQFOXGLQJ�WKH�GRZQORDG�RI�GLJLWDO�SURGXFWV�GHOLYHUHG
HOHFWURQLFDOO\��FRQWHQW�DQG�DQFLOODU\�VHUYLFHV��ZKLFK�DUH�SDLG�IRU�LQ�DGYDQFH�WKDW�LV
VROG�LQ�SUHGHWHUPLQHG�XQLWV�RU�GROODUV�RI�ZKLFK�WKH�QXPEHU�GHFOLQHV�ZLWK�XVH�LQ�D
NQRZQ�DPRXQW���3UHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFH��GRHV�QRW�LQFOXGH
WUDGLWLRQDO�FDOOLQJ�FDUGV�

�5HWDLO�WUDQVDFWLRQ��PHDQV�WKH�SXUFKDVH�RI�SUHSDLG�ZLUHOHVV
WHOHFRPPXQLFDWLRQV�VHUYLFH�IURP�D�VHOOHU�IRU�DQ\�SXUSRVH�RWKHU�WKDQ�IRU�UHVDOH�

�6HOOHU��PHDQV�D�SHUVRQ�ZKR�VHOOV�SUHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV
VHUYLFH�WR�DQRWKHU�SHUVRQ�

�7UDGLWLRQDO�FDOOLQJ�FDUG��PHDQV�D�FDOOLQJ�FDUG�ZKLFK�SURYLGHV�DFFHVV
RQO\�WR�ORQJ�GLVWDQFH�WHOHSKRQH�VHUYLFH�E\�HQDEOLQJ�WKH�XVHU�WR�RULJLQDWH�D�FDOO�XVLQJ
DQ�DFFHVV�QXPEHU�RU�DXWKRUL]DWLRQ�FRGH�DQG�ZKLFK�LV�QRW�LQWHQGHG�IRU�XVH
H[FOXVLYHO\�RQ�D�FHOOXODU�SKRQH�

�9RLFH�RYHU�,QWHUQHW�3URWRFRO��9R,3��SURYLGHU��PHDQV�D�SURYLGHU�RI
LQWHUFRQQHFWHG�9RLFH�RYHU�,QWHUQHW�3URWRFRO�VHUYLFH�WR�HQG�XVHUV�LQ�WKH�VWDWH�
LQFOXGLQJ�UHVHOOHUV�

�:LUHOHVV�VHUYLFH�SURYLGHU��PHDQV�D�SURYLGHU�RI�FRPPHUFLDO�PRELOH
VHUYLFH�XQGHU�6HFWLRQ�����G��RI�WKH�7HOHFRPPXQLFDWLRQV�$FW�RI����������8�6�&��
6HFWLRQ�����HW�VHT���)HGHUDO�&RPPXQLFDWLRQV�&RPPLVVLRQ�UXOHV��DQG�WKH�2PQLEXV
%XGJHW�5HFRQFLOLDWLRQ�$FW�RI�������3XE��/��1R����������DQG�LQFOXGHV�D�SURYLGHU�RI
ZLUHOHVV�WZR�ZD\�FRPPXQLFDWLRQ�VHUYLFH��UDGLR�WHOHSKRQH�FRPPXQLFDWLRQV�UHODWHG
WR�FHOOXODU�WHOHSKRQH�VHUYLFH��QHWZRUN�UDGLR�DFFHVV�OLQHV�RU�WKH�HTXLYDOHQW��DQG
SHUVRQDO�FRPPXQLFDWLRQ�VHUYLFH��7KH�WHUP�GRHV�QRW�LQFOXGH�D�SURYLGHU�RI�

�$��D�VHUYLFH�ZKRVH�XVHUV�GR�QRW�KDYH�DFFHVV�WR�������VHUYLFH�
�%��D�FRPPXQLFDWLRQ�FKDQQHO�XVHG�RQO\�IRU�GDWD�WUDQVPLVVLRQ��RU
�&��D�ZLUHOHVV�URDPLQJ�VHUYLFH�RU�RWKHU�QRQORFDO�UDGLR�DFFHVV�OLQH
VHUYLFH�

�:LUHOHVV�WHOHFRPPXQLFDWLRQV�FRQQHFWLRQ��PHDQV�WKH�WHQ�GLJLW�DFFHVV
QXPEHU�DVVLJQHG�WR�D�FXVWRPHU�UHJDUGOHVV�RI�ZKHWKHU�PRUH�WKDQ�RQH�VXFK�QXPEHU�LV
DJJUHJDWHG�IRU�WKH�SXUSRVH�RI�ELOOLQJ�D�VHUYLFH�XVHU�
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII�������@

�������������)HHV��UHSRUWV��SD\PHQWV�DQG�SHQDOWLHV
�D��������ZLUHOHVV�WHOHSKRQH�IHH�LPSRVLWLRQ��%HJLQQLQJ�-DQXDU\����������D
VHYHQW\�ILYH�FHQW�>�����@�������ZLUHOHVV�WHOHSKRQH�IHH�LV�LPSRVHG�

����0RQWKO\�RQ�HDFK�ZLUHOHVV�WHOHSKRQH�FRQQHFWLRQ�DQG�RWKHU
FRPPXQLFDWLRQ�GHYLFH�RU�VHUYLFH�FRQQHFWLRQ�ZLWK�WKH�DELOLW\�WR�GLDO������
IRU�HPHUJHQF\�FDOOV�
����0RQWKO\�RQ�HDFK�VHUYLFH�WKDW�LV�HQDEOHG�E\�9RLFH�RYHU�,QWHUQHW�3URWRFRO
�9R,3��RU�,QWHUQHW�3URWRFRO��,3��ZLWK�WKH�DELOLW\�WR�GLDO�������IRU�HPHUJHQF\
FDOOV��DQG
����2Q�HDFK�SUHSDLG�ZLUHOHVV�UHWDLO�WUDQVDFWLRQ�RFFXUULQJ�LQ�WKLV�VWDWH�



�E��)HH�LQYRLFH��7KH�������ZLUHOHVV�WHOHSKRQH�IHHV�LPSRVHG�SXUVXDQW�WR�SDUDJUDSKV
����DQG�����RI�VXEVHFWLRQ��D��ZKLFK�DUH�UHTXLUHG�WR�EH�FROOHFWHG�E\�WKH�ZLUHOHVV
VHUYLFH�SURYLGHU�RU�9R,3�SURYLGHU�PD\�EH�DGGHG�WR�DQG�PXVW�EH�VHSDUDWHO\�VWDWHG�LQ
DQ\�ELOOLQJ�WR�WKH�VHUYLFH�VXEVFULEHU��>���2�6���������'�@��7KH�������ZLUHOHVV
WHOHSKRQH�IHH�LPSRVHG�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEVHFWLRQ��D��DQG�FROOHFWHG�E\
WKH�VHOOHU�IURP�WKH�FRQVXPHU�VKDOO�EH�VHSDUDWHO\�VWDWHG�RQ�WKH�LQYRLFH��UHFHLSW�RU
VLPLODU�GRFXPHQW�SURYLGHG�WR�WKH�FRQVXPHU��RU�RWKHUZLVH�GLVFORVHG�WR�WKH
FRQVXPHU��>���2�6���������&�@�
�F��)HH�LQFLGHQFH��7KH�������ZLUHOHVV�WHOHSKRQH�IHH�LV�WKH�OLDELOLW\�RI�WKH�FRQVXPHU
RU�ZLUHOHVV�VHUYLFH�VXEVFULEHU��>���2�6����������&��DQG������'�@
�G��([DPSOHV�RI�SUHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFH��([DPSOHV�RI
SUHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFHV�LQFOXGH�FHOOXODU�SKRQHV�SUHORDGHG
ZLWK�D�VHW�GROODU�DPRXQW��PLQXWHV�RU�XQLWV�RI�DLU�WLPH��RU�VROG�ZLWK�UHEDWHV�IRU
DLUWLPH��FDOOLQJ�FDUGV�IRU�FHOOXODU�SKRQHV�SUHORDGHG�ZLWK�D�VHW�GROODU�DPRXQW�
PLQXWHV�RU�XQLWV�RI�DLU�WLPH�DQG�WKH�UHFKDUJLQJ�RI�D�UHXVDEOH�FHOOXODU�SKRQH�FDOOLQJ
FDUG�RU�WKH�FHOOXODU�SKRQH�LWVHOI�ZLWK�DGGLWLRQDO�PLQXWHV�RU�XQLWV�RI�DLU�WLPH�
�H��([DPSOHV�DQG�LOOXVWUDWLRQV��([DPSOHV�DQG�LOOXVWUDWLRQV�RI�VLWXDWLRQV�LQYROYLQJ
������ZLUHOHVV�WHOHSKRQH�IHH�FDOFXODWLRQ�DQG�WKH�EDVH�GHWHUPLQDWLRQ�IRU�SXUSRVHV�RI
VDOHV�WD[�FROOHFWLRQ�DQG�RWKHU�DSSOLFDEOH�WD[HV��IHHV�DQG�VXUFKDUJHV�

����0XOWLSOH�WUDQVDFWLRQV��$�������IHH�LV�LPSRVHG�IRU�HDFK�WUDQVDFWLRQ
RXWOLQHG�LQ�VXEVHFWLRQ��D��RI�WKLV�6HFWLRQ��)RU�H[DPSOH��LI�D�FRQVXPHU
VLPXOWDQHRXVO\�EX\V�ILYH�����SUHORDGHG�FHOOXODU�SKRQH�FDUGV��������LV
LPSRVHG�RQ�HDFK�FDUG�UHVXOWLQJ�LQ�D�WRWDO�RI�������LQ�������ZLUHOHVV
WHOHSKRQH�IHHV��)XUWKHU�LI�D�SHUVRQ
V�PRQWKO\�ZLUHOHVV�WHOHFRPPXQLFDWLRQV
VXEVFULSWLRQ�LQFOXGHV�IRXU�����VHUYLFH�FRQQHFWLRQV�RU�ZLUHOHVV�WHOHSKRQH
OLQHV�D�������IHH�ZRXOG�EH�LPSRVHG�RQ�HDFK�FRQQHFWLRQ�IRU�D�WRWDO�PRQWKO\
IHH�RI�������
����)HH�H[FOXGHG�IURP�EDVH��:KHQ�VHSDUDWHO\�VWDWHG�RQ�WKH�LQYRLFH��WKH���
����ZLUHOHVV�WHOHSKRQH�IHH�VKRXOG�QRW�EH�LQFOXGHG�LQ�WKH�EDVH�IRU�PHDVXULQJ
VDOHV�WD[�RU�DQ\�RWKHU�DSSOLFDEOH�WD[��IHH��VXUFKDUJH��RU�RWKHU�FKDUJH�WKDW�LV
LPSRVHG�E\�WKH�VWDWH��DQ\�SROLWLFDO�VXEGLYLVLRQ�RI�WKLV�VWDWH��RU�DQ\
LQWHUJRYHUQPHQWDO�DJHQF\�

�I��0RQWKO\�HOHFWURQLF�UHSRUWLQJ��2Q�WKH���WK�RI�WKH�PRQWK�HYHU\�VHOOHU�RI�SUHSDLG
ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFH��ZLUHOHVV�VHUYLFH�SURYLGHUV�DQG�9RLFH�RYHU
,QWHUQHW�3URWRFRO�SURYLGHUV��H[FHSW�DV�QRWHG�LQ��J��RI�WKLV�6HFWLRQ��VKDOO�UHSRUW�DQG
PDNH�SD\PHQW�RI�WKH�������ZLUHOHVV�WHOHSKRQH�IHHV�IRU�WKH�SUHYLRXV�FDOHQGDU�PRQWK
LQ�DFFRUGDQFH�ZLWK�WKH�7D[�&RPPLVVLRQ
V�HOHFWURQLF�IXQGV�WUDQVIHU�DQG�HOHFWURQLF
GDWD�LQWHUFKDQJH�SURJUDP�DYDLODEOH�RQOLQH�DW�ZZZ�RN�WD[�JRY�
�J��([FHSWLRQ�WR�HOHFWURQLF�UHSRUWLQJ�DQG�SD\PHQW��$Q\�VHOOHU�RI�SUHSDLG
ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFHV��ZLUHOHVV�VHUYLFH�SURYLGHUV�DQG�9RLFH�RYHU
,QWHUQHW�3URWRFRO�SURYLGHUV�ZKLFK�KDV�EHHQ�JUDQWHG�DQ�H[FHSWLRQ�WR�WKH�HOHFWURQLF
ILOLQJ�UHTXLUHPHQW�IRU�VDOHV�WD[�UHSRUWLQJ�DQG�SD\PHQW�SXUSRVHV�SXUVXDQW�WR�2$&
�����������F��VKDOO�DXWRPDWLFDOO\�UHFHLYH�DQ�HOHFWURQLF�ILOLQJ�H[FHSWLRQ�IRU
SXUSRVHV�RI�UHSRUWLQJ�DQG�SD\LQJ�SUHSDLG�ZLUHOHVV�IHHV��7KHVH�HQWLWLHV�VKDOO�ILOH
)RUP�������$�RQ�RU�EHIRUH�WKH���WK�GD\�RI�HDFK�PRQWK��5HPLWWDQFHV�FRYHULQJ�WKH
������ZLUHOHVV�WHOHSKRQH�IHHV�PXVW�DFFRPSDQ\�WKH�UHWXUQ��)RUP�����������$�LV
DYDLODEOH�WHOHSKRQLFDOO\�DW����������������RU�RQOLQH�DW�ZZZ�WD[�RN�JRY�
�K��,QWHUHVW��,QWHUHVW�DW�WKH�UDWH�RI�RQH�DQG�RQH�TXDUWHU�SHUFHQW����������SHU�PRQWK
ZLOO�EH�LPSRVHG�RQ�DOO�OLDELOLW\�QRW�SDLG�DW�WKH�WLPH�ZKHQ�UHTXLUHG�WR�EH�SDLG��6DLG
LQWHUHVW�ZLOO�EH�LPSRVHG�DQG�FROOHFWHG�RQ�WKH�GHOLQTXHQW�IHHV�DW�RQH�DQG�RQH�TXDUWHU
SHUFHQW����������SHU�PRQWK�IURP�WKH�GDWH�RI�GHOLQTXHQF\�XQWLO�SDLG��>���2�6���



���@
�L��3HQDOW\�IRU�IDLOXUH�WR�ILOH�DQG�UHPLW��$�WD[SD\HU�ZKR�IDLOV�WR�ILOH�D�UHWXUQ�DQG
UHPLW�WKH�IXOO�IHH�DPRXQW�ZLWKLQ�ILIWHHQ������GD\V�DIWHU�WKH�GXH�GDWH�VKDOO�EH�VXEMHFW
WR�D�SHQDOW\�RI�WHQ�SHUFHQW�������RI�WKH�IHH�DPRXQW�GXH��>���2�6�������@
�M��:DLYHU�RI�SHQDOW\��LQWHUHVW��$W�WKH�GLVFUHWLRQ�RI�WKH�7D[�&RPPLVVLRQ��WKH
LQWHUHVW�RU�SHQDOW\��RU�ERWK��PD\�EH�ZDLYHG�SURYLGHG�WKH�WD[SD\HU�FDQ�GHPRQVWUDWH
WKDW�WKH�IDLOXUH�WR�SD\�WKH�WD[�ZKHQ�GXH�LV�VDWLVIDFWRULO\�H[SODLQHG��RU�WKDW�WKH�IDLOXUH
UHVXOWHG�IURP�D�PLVWDNH�E\�WKH�WD[SD\HU�RI�HLWKHU�ODZ�RU�IDFW��RU�WKDW�WKH�WD[SD\HU�LV
XQDEOH�WR�SD\�WKH�LQWHUHVW�RU�SHQDOW\�GXH�WR�LQVROYHQF\��5HTXHVWV�IRU�ZDLYHU�RU
UHPLVVLRQ�PXVW�EH�PDGH�LQ�ZULWLQJ�DQG�PXVW�LQFOXGH�DOO�SHUWLQHQW�IDFWV�WR�VXSSRUW
WKH�UHTXHVW��>6HH�����2�6�������@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII�������@

�������������'XH�GDWH�WKDW�IDOOV�RQ�6DWXUGD\��6XQGD\�RU�KROLGD\
,I�D�GXH�GDWH�RI�D�������ZLUHOHVV�WHOHSKRQH�IHH�UHSRUW�IDOOV�RQ�6DWXUGD\�

6XQGD\��KROLGD\��RU�D�GDWH�ZKHQ�WKH�)HGHUDO�5HVHUYH�%DQNV�DUH�FORVHG��VXFK�GXH
GDWH�VKDOO�EH�FRQVLGHUHG�WR�EH�WKH�QH[W�EXVLQHVV�GD\�
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ������
HII��������@

�������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII�������@

�������������&RQWHQWV�RI�PRQWKO\�SUHSDLG�ZLUHOHVV�IHH�UHSRUW
�D��*HQHUDO�SURYLVLRQV��(YHU\�VHOOHU�RI�SUHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV
VHUYLFH��ZLUHOHVV�VHUYLFH�SURYLGHUV�DQG�9RLFH�RYHU�,QWHUQHW�3URWRFRO�SURYLGHUV�VKDOO
ILOH�D�PRQWKO\�UHSRUW�IRU�VDOHV�PDGH�WKH�SUHFHGLQJ�PRQWK�VWDWLQJ�WKH�QDPH�RI�WKH
VHOOHU��DGGUHVV��WHOHSKRQH�QXPEHU��IHGHUDO�HPSOR\HU�LGHQWLILFDWLRQ�QXPEHU��)(,1�
RU�VRFLDO�VHFXULW\�QXPEHU��661���DFFRXQW�QXPEHU�RI�WKH�EXVLQHVV�DQG�WKH�SHULRG
�PRQWK�DQG�\HDU��FRYHUHG�E\�WKH�UHSRUW��,Q�DGGLWLRQ��WKH�UHSRUW�VKDOO�GLVFORVH�WKH
IROORZLQJ�

����7RWDO�QXPEHU�RI�UHWDLO�WUDQVDFWLRQV�IRU�SUHSDLG�ZLUHOHVV
WHOHFRPPXQLFDWLRQV�
����$PRXQW�RI�UHVXOWLQJ�������ZLUHOHVV�WHOHSKRQH�IHHV�
����$PRXQW�RI�VHOOHU
V�UHWHQWLRQ�RXWOLQHG�LQ�VXEVHFWLRQ��E���LI�DSSOLFDEOH�
����7RWDO�QXPEHU�RI�9R,3�&RQQHFWLRQV�
����7RWDO�QXPEHU�RI�:LUHOHVV�&RQQHFWLRQV�
����$PRXQW�RI�UHVXOWLQJ�������WHOHSKRQH�IHHV�
����$PRXQW�RI�VHOOHU
V�UHWHQWLRQ�RXWOLQHG�LQ�VXEVHFWLRQ��E���LI�DSSOLFDEOH�
����7KH�EDODQFH�RI�IHHV�GXH�OHVV�DQ\�UHWHQWLRQ�DPRXQW�DOORZHG��DV�GHVFULEHG
LQ��E��RI�WKLV�6HFWLRQ�

�$��7KH�UHWXUQ�VKRXOG�VKRZ�WKH�DPRXQW�RI�LQWHUHVW��LI�DQ\��WKDW�LV
GXH�
�%��7KH�UHWXUQ�VKRXOG�VKRZ�WKH�DPRXQW�RI�SHQDOW\��LI�DQ\��WKDW�LV
GXH�

����6XFK�RWKHU�UHDVRQDEOH�LQIRUPDWLRQ�DV�WKH�7D[�&RPPLVVLRQ�PD\�UHTXLUH�



�E��5HWHQWLRQ�IRU�WLPHO\�UHSRUWLQJ�DQG�SD\PHQW��:KHQ�WKH�������ZLUHOHVV
WHOHSKRQH�IHH�UHSRUW�ZLWK�DOO�UHTXLUHG�LQIRUPDWLRQ�LQFOXGHG�LV�WLPHO\�ILOHG��DQG�WKH
WRWDO�DPRXQW�RI�IHHV�UHSRUWHG�DUH�WLPHO\�SDLG��WKUHH�SHUFHQW������RI�WKH�IHHV
FROOHFWHG�SXUVXDQW�WR�SDUDJUDSK�����RI�VXEVHFWLRQ��D��RI�������������PD\�EH
GHGXFWHG�DQG�UHWDLQHG�LQ�DGGLWLRQ�WR�RQH�SHUFHQW������RI�WKH�IHHV�FROOHFWHG�SXUVXDQW
WR�SDUDJUDSKV�����DQG�����RI�VXEVHFWLRQ��D��RI��������������7KH�UHWHQWLRQ�DPRXQWV
PD\�QRW�EH�GHGXFWHG�DQG�UHWDLQHG�E\�D�WD[SD\HU�ZKR�ILOHV�DQ�LQFRPSOHWH�UHSRUW�
ILOHV�KLV�UHSRUW�DIWHU�WKH�GDWH�RI�GHOLQTXHQF\��RU�IDLOV�WR�PDNH�IXOO�SD\PHQW�RQ�RU
EHIRUH�WKH�GXH�GDWH��>���2�6���������%�@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������5HFRUG�PDLQWHQDQFH�IRU�ZLUHOHVV�DQG�9R,3�VHUYLFH�SURYLGHUV
7KH�ZLUHOHVV�VHUYLFH�SURYLGHU�RU�9R,3�SURYLGHU�PXVW�PDLQWDLQ�UHFRUGV�RI�WKH

DPRXQW�RI�������WHOHSKRQH�IHHV�FROOHFWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV
VXEFKDSWHU�IRU�D�SHULRG�RI�WKUHH�����\HDUV�IURP�WKH�WLPH�WKH�IHH�LV�FROOHFWHG�
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII���������$GGHG�DW����2N�5HJ�������HII��������@

��������������5HJLVWUDQWV�PXVW�ILOH�D�UHWXUQ�IRU�HYHU\�UHSRUWLQJ�SHULRG
6HOOHUV�PDNLQJ�UHWDLO�VDOHV�RI�SUHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFHV�

ZLUHOHVV�VHUYLFH�SURYLGHUV�DQG�9RLFH�RYHU�,QWHUQHW�3URWRFRO�SURYLGHUV�PXVW�ILOH�D
UHWXUQ�IRU�HDFK�UHSRUWLQJ�SHULRG��QRWZLWKVWDQGLQJ�WKH�IDFW�WKDW��GXULQJ�RQH�RU�PRUH
RI�VXFK�UHSRUWLQJ�SHULRGV��WKHUH�LV�QR�LWHP�VROG�VXEMHFW�WR�WKH�������WHOHSKRQH�IHH�
2Q�WKH�UHWXUQ�IRU�VXFK�D�UHSRUWLQJ�SHULRG��WKH�WD[SD\HU�VKRXOG�LQGLFDWH�WKDW�QR
WUDQVDFWLRQVVXEMHFW�WR�WKH�IHH�ZHUH�PDGH�DQG�WKDW�QR�IHHV�DUH�GXH�
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII�������@

��������������5HFRUGV�UHTXLUHG�WR�GRFXPHQW�UHVDOH�WUDQVDFWLRQV
:KHUH�WKH�QDWXUH�RI�WKH�VHOOHU
V�EXVLQHVV�LV�VXFK�WKDW�D�SRUWLRQ�RU�DOO�RI�LWV

VDOHV�RI�SUHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFHV�DUH�IRU�UHVDOH��WKH�UHFRUGV
WKDW�PXVW�EH�NHSW�WR�GRFXPHQW�WKH�UHVDOH�QDWXUH�RI�WKH�WUDQVDFWLRQ�DUH�DV�IROORZV�

����7KH�QDPH�DQG�DGGUHVV�RI�WKH�FXVWRPHU�
����7KH�GDWH�RI�WKH�WUDQVDFWLRQ�
����7KH�QXPEHU�RI�SUHSDLG�ZLUHOHVV�VHUYLFHV�SXUFKDVHG�IRU�UHVDOH�
����$�FRS\�RI�WKH�SXUFKDVHU
V�UHVDOH�QXPEHU�LVVXHG�E\�WKH�7D[�&RPPLVVLRQ
DORQJ�ZLWK�D�ZULWWHQ�VWDWHPHQW�VLJQHG�E\�D�SHUVRQ�DXWKRUL]HG�WR�ELQG�WKH
EXVLQHVV�WKDW�LW�LV�LQ�WKH�EXVLQHVV�RI�UHVHOOLQJ�WKH�LWHPV�EHLQJ�SXUFKDVHG��DQG
WKDW�WKH�LWHPV�EHLQJ�SXUFKDVHG�DUH�IRU�UHVDOH��7KH�FHUWLILFDWLRQ�PD\�EH�PDGH
LQ�WKH�PDQQHU�VHW�IRUWK�LQ�2$&���������������D������DQG
����6XFK�RWKHU�LQIRUPDWLRQ�DV�PD\�EH�QHFHVVDU\�WR�HVWDEOLVK�WKH�QRQWD[DEOH
FKDUDFWHU�RI�VXFK�WUDQVDFWLRQV�

>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

��������������>5(6(59('@
>6RXUFH��5HVHUYHG�DW����2N�5HJ������HII�������@



��������������6RXUFLQJ�UHWDLO�SXUFKDVHV�RI�SUHSDLG�ZLUHOHVV
WHOHFRPPXQLFDWLRQV�VHUYLFH

5HWDLO�SXUFKDVHV�RI�SUHSDLG�ZLUHOHVV�WHOHFRPPXQLFDWLRQV�VHUYLFHV�VKDOO�EH
VRXUFHG�DV�IROORZV�

����$�UHWDLO�WUDQVDFWLRQ�WKDW�LV�HIIHFWHG�LQ�SHUVRQ�E\�D�FRQVXPHU�DW�D
EXVLQHVV�ORFDWLRQ�RI�WKH�VHOOHU�VKDOO�EH�WUHDWHG�DV�RFFXUULQJ�LQ�WKLV�VWDWH�LI
WKDW�EXVLQHVV�ORFDWLRQ�LV�LQ�WKLV�VWDWH�
����:KHQ�WKH�UHWDLO�WUDQVDFWLRQ�GRHV�QRW�RFFXU�DW�D�EXVLQHVV�ORFDWLRQ�RI�WKH
VHOOHU��WKH�UHWDLO�WUDQVDFWLRQ�LV�VRXUFHG�WR�WKH�ORFDWLRQ�ZKHUH�UHFHLSW�E\�WKH
FRQVXPHU��RU�WKH�FRQVXPHU
V�GRQHH��GHVLJQDWHG�DV�VXFK�E\�WKH�FRQVXPHU�
RFFXUV��LQFOXGLQJ�WKH�ORFDWLRQ�LQGLFDWHG�E\�LQVWUXFWLRQV�IRU�GHOLYHU\�WR�WKH
FRQVXPHU�RU�GRQHH��NQRZQ�WR�WKH�VHOOHU�
����:KHQ�WKH�SURYLVLRQV�RI�SDUDJUDSK���RI�WKLV�VXEVHFWLRQ�GR�QRW�DSSO\��WKH
VDOH�LV�VRXUFHG�WR�WKH�ORFDWLRQ�LQGLFDWHG�E\�DQ�DGGUHVV�IRU�WKH�FRQVXPHU
WKDW�LV�DYDLODEOH�IURP�WKH�EXVLQHVV�UHFRUGV�RI�WKH�VHOOHU�WKDW�DUH�PDLQWDLQHG
LQ�WKH�RUGLQDU\�FRXUVH�RI�WKH�VHOOHU
V�EXVLQHVV�ZKHQ�XVH�RI�WKLV�DGGUHVV�GRHV
QRW�FRQVWLWXWH�EDG�IDLWK�
����:KHQ�WKH�SURYLVLRQV�RI�SDUDJUDSKV�����DQG���RI�WKLV�VXEVHFWLRQ�GR�QRW
DSSO\��WKH�VDOH�LV�VRXUFHG�WR�WKH�ORFDWLRQ�LQGLFDWHG�E\�DQ�DGGUHVV�IRU
FRQVXPHU�REWDLQHG�GXULQJ�WKH�FRQVXPPDWLRQ�RI�WKH�VDOH��LQFOXGLQJ�WKH
DGGUHVV�RI�D�FRQVXPHU
V�SD\PHQW�LQVWUXPHQW��LI�QR�RWKHU�DGGUHVV�LV
DYDLODEOH��ZKHQ�XVH�RI�WKLV�DGGUHVV�GRHV�QRW�FRQVWLWXWH�EDG�IDLWK��DQG
����:KHQ�QRQH�RI�WKH�SUHYLRXV�UXOHV�RI�SDUDJUDSKV���������������DQG�����RI
WKLV�VXEVHFWLRQ�DSSO\��LQFOXGLQJ�WKH�FLUFXPVWDQFH�LQ�ZKLFK�WKH�VHOOHU�LV
ZLWKRXW�VXIILFLHQW�LQIRUPDWLRQ�WR�DSSO\�WKH�SUHYLRXV�UXOHV��WKHQ�WKH�ORFDWLRQ
ZLOO�EH�GHWHUPLQHG�E\�WKH�DGGUHVV�IURP�ZKLFK�WKH�VHUYLFH�ZDV�SURYLGHG�
GLVUHJDUGLQJ�IRU�WKHVH�SXUSRVHV�DQ\�ORFDWLRQ�WKDW�PHUHO\�SURYLGHG�WKH
GLJLWDO�WUDQVIHU�RI�WKH�SURGXFW�VROG��,I�WKH�VHOOHU�NQRZV�WKH�PRELOH�WHOHSKRQH
QXPEHU��WKH�ORFDWLRQ�ZLOO�EH�WKDW�ZKLFK�LV�DVVRFLDWHG�ZLWK�WKH�PRELOH
WHOHSKRQH�QXPEHU��>���2�6���������%�@

>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����%86,1(66�$&7,9,7<�7$;�>5(92.('@

�������������3XUSRVH�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������*HQHUDO�SURYLVLRQV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������)LOLQJ�UHTXLUHPHQWV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

�������������7D[�UDWH�>5(92.('@



>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������7D[�FUHGLW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������6SHFLDO�SURYLVLRQV�IRU�FRPELQHG���FRQVROLGDWHG�ILOHUV�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������$PHQGHG�DW����2N�5HJ�������HII����������5HYRNHG�DW����2N�5HJ������
HII��������@

�������������$SSRUWLRQPHQW�>5(92.('@
>6RXUFH��$GGHG�DW����2N�5HJ������HII���������5HYRNHG�DW����2N�5HJ�������HII��������@

68%&+$37(5�����48$/,7<�(9(176

�������������3XUSRVH
7KH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU�KDYH�EHHQ�SURPXOJDWHG�IRU�WKH�SXUSRVH

RI�FRPSOLDQFH�ZLWK�WKH�2NODKRPD�$GPLQLVWUDWLYH�3URFHGXUH�$FW�����2�6����������
HW�VHT��DQG�WR�IDFLOLWDWH�WKH�DGPLQLVWUDWLRQ��DOORFDWLRQ�DQG�SD\PHQW�RI�WD[�LQFHQWLYHV
SXUVXDQW�WR�WKH�2NODKRPD�4XDOLW\�(YHQW�,QFHQWLYHV�$FW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�6XEFKDSWHU��VKDOO�KDYH

WKH�IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�&HUWLILHG�VSRQVRU��PHDQV�DQ�HQWLW\�RU�RUJDQL]DWLRQ�DXWKRUL]HG�WR

SURPRWH�DQG�FRQGXFW�D�TXDOLW\�HYHQW��ZKLFK�LV�LQFXUULQJ�H[SHQVHV�IRU�WKH
SURPRWLRQ�RI�VXFK�HYHQW�WR�EH�FRQGXFWHG�ZLWKLQ�WKH�FRUSRUDWH�OLPLWV�RI�DQ�HOLJLEOH
PXQLFLSDOLW\�RU�DQ�XQLQFRUSRUDWHG�DUHD�ZLWKLQ�D�FRXQW\�

�&RPPLVVLRQ��PHDQV�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�(OLJLEOH�ORFDO�VXSSRUW�DPRXQWV��PHDQV�

�$��$Q\�SD\PHQW�PDGH�E\�D�ORFDO�JRYHUQPHQW�HQWLW\�RU�WUDQVIHU�RI
PRQLHV�IURP�WKH�JHQHUDO�IXQG�RU�WUDQVIHU�RI�WD[�UHYHQXHV�GHULYHG
IURP�D�ORFDOO\�LPSRVHG�WD[�WR�D�FHUWLILHG�VSRQVRU�IRU�WKH�SXUSRVH�RI
DWWUDFWLQJ��SURPRWLQJ��DGYHUWLVLQJ��RUJDQL]LQJ��FRQGXFWLQJ�RU
RWKHUZLVH�VXSSRUWLQJ�D�TXDOLW\�HYHQW��RU
�%��$Q\�GLUHFW�SD\PHQW�PDGH�E\�D�FHUWLILHG�VSRQVRU�WR�D�IRU�SURILW
RU�QRQSURILW�HQWLW\��RWKHU�WKDQ�WKH�KRVW�FRPPXQLW\��IRU�WKH�SXUSRVH
RI�DWWUDFWLQJ��SURPRWLQJ��DGYHUWLVLQJ��RUJDQL]LQJ��FRQGXFWLQJ�RU
RWKHUZLVH�VXSSRUWLQJ�D�TXDOLW\�HYHQW�

�(YHQW�KLVWRU\��PHDQV�
�$��+LVWRULFDO�LQIRUPDWLRQ�RQ�WKH�HYHQW�LQFOXGLQJ�SDVW�ORFDWLRQV�RI
WKH�HYHQW�
�%��$�GHVFULSWLRQ�RI�SUHYLRXV�DWWHPSWV�E\�WKH�KRVW�FRPPXQLW\�WR
VHFXUH�WKH�HYHQW�
�&��,QIRUPDWLRQ�UHJDUGLQJ�DWWHPSWV�E\�RWKHU�FRPPXQLWLHV�WR�UHFUXLW
WKH�HYHQW��DQG
�'��,I�DSSOLFDEOH��WKH�FRPSHWLWLYH�ELGGLQJ�SURFHVV�IRU�VHFXULQJ�WKH
HYHQW�E\�WKH�KRVW�FRPPXQLW\�



�+RVW�FRPPXQLW\��PHDQV�DQ\�FRXQW\��LQFRUSRUDWHG�FLW\�RU�WRZQ��RU�DQ\
FRPELQDWLRQ�RI�FRXQWLHV��LQFRUSRUDWHG�FLWLHV�RU�WRZQV�RI�WKH�VWDWH�ZKLFK�DUH
DXWKRUL]HG�E\�WKHLU�UHVSHFWLYH�JRYHUQLQJ�ERGLHV�WR�KRVW�RU�DVVLVW�LQ�WKH�SUHVHQWDWLRQ
RI�D�TXDOLW\�HYHQW�

�,QFUHPHQWDO�VDOHV�WD[�UHYHQXH��PHDQV��WKH�DPRXQW�RI�DGGLWLRQDO�VWDWH
VDOHV�WD[�UHYHQXH�DV�D�UHVXOW�RI�WKH�TXDOLW\�HYHQW��DV�GHWHUPLQHG�E\�WKH�2NODKRPD
7D[�&RPPLVVLRQ�EDVHG�RQ�DFWXDO�GRFXPHQWDWLRQ�RI�WD[DEOH�WUDQVDFWLRQV�RFFXUULQJ
DV�D�UHVXOW�RI�WKH�TXDOLW\�HYHQW�

�1HZ�HYHQW��PHDQV�D�TXDOLW\�HYHQW�ZKLFK�GLG�QRW�RFFXU�ZLWKLQ�D�SHULRG
RI�WZHQW\�IRXU������PRQWKV�SULRU�WR�WKH�PRQWK�GXULQJ�ZKLFK�D�TXDOLW\�HYHQW�LV
KHOG�

�4XDOLW\�HYHQW��PHDQV�
�$��$�QHZ�HYHQW�RU�D�PHHWLQJ�RI�D�QDWLRQDOO\�UHFRJQL]HG
RUJDQL]DWLRQ�RU�LWV�PHPEHUV�
�%��$�QHZ�RU�H[LVWLQJ�HYHQW�WKDW�LV�D�QDWLRQDO��LQWHUQDWLRQDO�RU
ZRUOG�FKDPSLRQVKLS��RU
�&��$�QHZ�RU�H[LVWLQJ�HYHQW�WKDW�LV�PDQDJHG�RU�SURGXFHG�E\�DQ
2NODKRPD�EDVHG�QDWLRQDO�RU�LQWHUQDWLRQDO�RUJDQL]DWLRQ�

�5HFXUULQJ�HYHQW��PHDQV�D�TXDOLW\�HYHQW�ZKLFK�RFFXUUHG�DW�OHDVW�RQFH
ZLWKLQ�WKH�WZHQW\�IRXU������PRQWKV�SULRU�WR�WKH�PRQWK�GXULQJ�ZKLFK�D�TXDOLW\�HYHQW
LV�KHOG�

�6WDWH�VDOHV�WD[�UHYHQXH��PHDQV�WKH�SURFHHGV�IURP�WKH�VWDWH�VDOHV�WD[�OHY\
LPSRVHG�SXUVXDQW�WR�6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�XSRQ
WD[DEOH�WUDQVDFWLRQV�RFFXUULQJ�DV�D�UHVXOW�RI�WKH�TXDOLW\�HYHQW��DV�GHWHUPLQHG�E\�WKH
2NODKRPD�7D[�&RPPLVVLRQ�EDVHG�RQ�DFWXDO�GRFXPHQWDWLRQ�

�9HQGRUV��PHDQV�WKRVH�SHUVRQV�RU�EXVLQHVV�HQWLWLHV�PDNLQJ�WD[DEOH�VDOHV
RI�WDQJLEOH�SHUVRQDO�SURSHUW\�RU�VHUYLFHV�DV�D�UHVXOW�RI�WKH�TXDOLW\�HYHQW��DV
GHWHUPLQHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�EDVHG�RQ�DFWXDO�GRFXPHQWDWLRQ�DQG�
XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV��VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�GHILQHG�E\
6HFWLRQ������RI�7LWOH����RI�WKH�2NODKRPD�6WDWXWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������4XDOLW\�HYHQW�UHTXLUHPHQWV��OLPLWDWLRQV�DQG�HOLJLELOLW\
�D��'HVLJQDWLRQ�RI�TXDOLW\�HYHQW��)RU�SXUSRVHV�RI�WKLV�6XEFKDSWHU�D�KRVW
FRPPXQLW\�FDQ�GHVLJQDWH�D�TXDOLW\�HYHQW�SXUVXDQW�WR�WKH�DGRSWLRQ�E\�WKH�JRYHUQLQJ
ERG\�RI�WKH�KRVW�FRPPXQLW\�DQ�RUGLQDQFH�RU�UHVROXWLRQ�ZKLFK�PXVW�FRQWDLQ
GHVLJQDWLRQ�RI�WKH�IROORZLQJ�

����7KH�GDWHV�GXULQJ�ZKLFK�D�TXDOLW\�HYHQW�ZLOO�EH�KRVWHG��DQG
����7KH�W\SH�RI�H[SHQVHV�HOLJLEOH�IRU�SD\PHQW�WKURXJK�GLVWULEXWLRQ�RI
FDSWXUHG�UHYHQXHV�WR�WKH�KRVW�FRPPXQLW\�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR�
DGYHUWLVLQJ��IDFLOLW\�UHQWDO��SURPRWLRQDO�PDWHULDOV�DQG�VHFXULW\�

�E��'HVLJQDWLRQ�UHTXLUHPHQWV��7KH�UHVROXWLRQ�RU�RUGLQDQFH�PXVW�EH�DGRSWHG�DW
OHDVW�VL[�PRQWKV�SULRU�WR�WKH�ILUVW�GD\�RI�WKH�TXDOLW\�HYHQW�
�F��/LPLWDWLRQV��$�KRVW�FRPPXQLW\�PD\�RQO\�GHVLJQDWH�RQH�TXDOLW\�HYHQW�GXULQJ
WKH�WLPHIUDPH�LQ�ZKLFK�D�GHVLJQDWHG�TXDOLW\�HYHQW�ZLOO�RFFXU�
�G��(OLJLEOH�TXDOLW\�HYHQWV��(OLJLELOLW\�IRU�TXDOLI\�HYHQW�VWDWXV�LV�DYDLODEOH�IRU�WKH
IROORZLQJ�

����1HZ�HYHQWV�RU�PHHWLQJV�RI�D�QDWLRQDOO\�UHFRJQL]HG�RUJDQL]DWLRQ�RU�LWV
PHPEHUV�



����1HZ�RU�H[LVWLQJ�HYHQWV�WKDW�DUH�D�QDWLRQDO��LQWHUQDWLRQDO�RU�ZRUOG
FKDPSLRQVKLS��RU
����1HZ�RU�H[LVWLQJ�HYHQWV�WKDW�DUH�PDQDJHG�RU�SURGXFHG�E\�DQ�2NODKRPD�
EDVHG�QDWLRQDO�RU�LQWHUQDWLRQDO�RUJDQL]DWLRQ�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������4XDOLW\�HYHQW�DSSURYDO�DQG�DSSOLFDWLRQ�UHTXLUHPHQWV
�D��$SSOLFDWLRQ�IRU�DSSURYDO��:LWKLQ�WKLUW\������GD\V�RI�WKH�DGRSWLRQ�GDWH�RI�WKH
RUGLQDQFH�RU�UHVROXWLRQ�GHVLJQDWLQJ�D�TXDOLW\�HYHQW��ZKLFK�PXVW�EH�DGRSWHG�QRW�ODWHU
WKDQ�VL[�����PRQWKV�SULRU�WR�WKH�LQLWLDO�GDWH�RI�WKH�GHVLJQDWHG�TXDOLW\�HYHQW��WKH�KRVW
FRPPXQLW\�PXVW�VXEPLW�D�ZULWWHQ�UHTXHVW�IRU�UHFRJQLWLRQ�DV�D�TXDOLW\�HYHQW�WR�WKH
7D[�3ROLF\�'LYLVLRQ�RI�WKH�2NODKRPD�7D[�&RPPLVVLRQ�DW�����5REHUW�6��.HUU�$YH�
2NODKRPD�&LW\��2NODKRPD��������7KH�SRVWPDUN�GDWH�RI�WKH�ZULWWHQ�UHTXHVW�IRU
UHFRJQLWLRQ�DV�D�TXDOLW\�HYHQW�LV�GHHPHG�WR�EH�LWV�GDWH�RI�GHOLYHU\�
�E��$SSOLFDWLRQ�UHTXLUHPHQWV��7KH�DSSOLFDWLRQ�IRU�UHFRJQLWLRQ�PXVW�LQFOXGH�WKH
IROORZLQJ�

����2UGLQDQFH�RU�UHVROXWLRQ��$�FRS\�RI�WKH�RUGLQDQFH�RU�UHVROXWLRQ
GHVLJQDWLQJ�WKH�TXDOLW\�HYHQW��DQG
����(YHQW�KLVWRU\��7KH�HYHQW�KLVWRU\�PXVW�LQFOXGH�WKH�IROORZLQJ
LQIRUPDWLRQ�

�$��+LVWRULFDO�LQIRUPDWLRQ�RQ�WKH�HYHQW�LQFOXGLQJ�SDVW�ORFDWLRQV�RI
WKH�HYHQW�
�%��$�GHVFULSWLRQ�RI�SUHYLRXV�DWWHPSWV�E\�WKH�KRVW�FRPPXQLW\�WR
VHFXUH�WKH�HYHQW�
�&��,QIRUPDWLRQ�UHJDUGLQJ�DWWHPSWV�E\�RWKHU�FRPPXQLWLHV�WR�UHFUXLW
WKH�HYHQW��DQG
�'��,I�DSSOLFDEOH��WKH�FRPSHWLWLYH�ELGGLQJ�SURFHVV�IRU�VHFXULQJ�WKH
HYHQW�E\�WKH�KRVW�FRPPXQLW\�>���2�6��������@

�F��,QHOLJLELOLW\�IRU�TXDOLW\�HYHQW�UHFRJQLWLRQ��7KH�7D[�&RPPLVVLRQ�VKDOO�QRW
FRQVLGHU�DQ\�DSSOLFDWLRQ�IRU�TXDOLW\�HYHQW�UHFRJQLWLRQ�ZKLFK�LV�QRW�VXEPLWWHG�ZLWKLQ
WKH�VWDWXWRU\�WLPHIUDPH�RXWOLQHG�LQ�WKLV�6HFWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������7D[�&RPPLVVLRQ�UHYLHZ�DQG�DSSURYDO�SURFHVV
�D��$SSURYDO�SURFHVV��:LWKLQ�VL[W\������GD\V�IURP�UHFHLSW�RI�WKH�KRVW�FRPPXQLW\
V
UHTXHVW�IRU�TXDOLW\�HYHQW�UHFRJQLWLRQ��WKH�&RPPLVVLRQ�PXVW�DSSURYH�RU�GLVDSSURYH�
LQ�ZKROH�RU�LQ�SDUW��WKH�VXEPLVVLRQ�DQG�DQDO\VLV�RI�WKH�UHTXLUHG�LQIRUPDWLRQ�
�E��2UGHU�GLVDSSURYLQJ�UHTXHVW��$Q�RUGHU�RI�WKH�&RPPLVVLRQ�GLVDSSURYLQJ�D�KRVW
FRPPXQLW\
V�VXEPLVVLRQ�LV�QRW�DQ�DSSHDODEOH�RUGHU�XQGHU�6HFWLRQ�����RI�7LWOH����RI
WKH�2NODKRPD�6WDWXWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������7D[�&RPPLVVLRQ�UHYLHZ�DQG�DSSURYDO�SURFHVV
�D��$SSURYDO�SURFHVV��:LWKLQ�VL[W\������GD\V�IURP�UHFHLSW�RI�WKH�KRVW�FRPPXQLW\
V
UHTXHVW�IRU�TXDOLW\�HYHQW�UHFRJQLWLRQ��WKH�&RPPLVVLRQ�PXVW�DSSURYH�RU�GLVDSSURYH�
LQ�ZKROH�RU�LQ�SDUW��WKH�VXEPLVVLRQ�DQG�DQDO\VLV�RI�WKH�UHTXLUHG�LQIRUPDWLRQ�
�E��2UGHU�GLVDSSURYLQJ�UHTXHVW��$Q�RUGHU�RI�WKH�&RPPLVVLRQ�GLVDSSURYLQJ�D�KRVW
FRPPXQLW\
V�VXEPLVVLRQ�LV�QRW�DQ�DSSHDODEOH�RUGHU�XQGHU�6HFWLRQ�����RI�7LWOH����RI



WKH�2NODKRPD�6WDWXWHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������'HWHUPLQDWLRQ�RI�HOLJLEOH�ORFDO�VXSSRUW�DPRXQWV
�D��2XWOLQH�DQG�UHTXLUHG�GRFXPHQWDWLRQ��:LWKLQ�WKLUW\������GD\V�IURP�WKH
FRQFOXVLRQ�RI�WKH�TXDOLW\�HYHQW�WKH�KRVW�FRPPXQLW\�PXVW�VXEPLW�WR�WKH�7D[�3ROLF\
'LYLVLRQ�RI�WKH�&RPPLVVLRQ�DW�����5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2NODKRPD
�������DQ�RXWOLQH�ZLWK�VXSSRUWLQJ�ELOOLQJ�DQG�SD\PHQW�LQIRUPDWLRQ�GHWDLOLQJ�WKH
WRWDO�DPRXQW�RI�HOLJLEOH�ORFDO�VXSSRUW�DPRXQWV�IRU�SXUSRVHV�RI�GHWHUPLQLQJ�WKH
DPRXQW�RI�LQFUHPHQWDO�VWDWH�VDOHV�WD[�UHYHQXH�WKDW�PD\�EH�SDLG�WR�WKH�KRVW
FRPPXQLW\�LQ�ZKLFK�D�TXDOLW\�HYHQW�RFFXUUHG�
�E��3D\PHQW�YHULILFDWLRQ��7KH�&RPPLVVLRQ�PXVW�YHULI\�WKH�DPRXQW�RI�HOLJLEOH
ORFDO�VXSSRUW�DPRXQWV�SULRU�WR�PDNLQJ�DQ\�SD\PHQW�WR�WKH�KRVW�FRPPXQLW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII�������@

�������������+RVW�FRPPXQLW\�UHTXLUHPHQW�WR�VXEPLW�HYHQW�UHODWHG�LQIRUPDWLRQ
$IWHU�FRQFOXVLRQ�RI�DQ�HYHQW��WKH�KRVW�FRPPXQLW\�PXVW�SURYLGH�LQIRUPDWLRQ

UHODWHG�WR�WKH�HYHQW��VXFK�DV�DWWHQGDQFH�ILJXUHV��ILQDQFLDO�LQIRUPDWLRQ�RU�RWKHU
SXEOLF�LQIRUPDWLRQ�KHOG�E\�WKH�KRVW�FRPPXQLW\�WKDW�WKH�7D[�&RPPLVVLRQ�FRQVLGHUV
QHFHVVDU\�WR�HYDOXDWH�WKH�DFWXDO�HFRQRPLF�LPSDFW�RI�WKH�HYHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������9HULILFDWLRQ�RI�LQFUHPHQWDO�VWDWH�VDOHV�WD[�UHYHQXH
8SRQ�UHFHLSW��WKH�7D[�&RPPLVVLRQ�ZLOO�UHYLHZ�WKH�GRFXPHQWDWLRQ

VXEPLWWHG�SXUVXDQW�WR�6HFWLRQ�������������WR�YHULI\�DGGLWLRQDO�VWDWH�VDOHV�WD[
UHYHQXH��DV�GHWHUPLQHG�E\�WKH�DFWXDO�GRFXPHQWDWLRQ��ZKLFK�ZDV�FROOHFWHG�DV�D
UHVXOW�RI�WKH�HYHQW�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

�������������0DQQHU�RI�GHWHUPLQLQJ�SD\PHQW
7KH�&RPPLVVLRQ�PXVW�FRPSDUH�WKH�WRWDO�DPRXQW�RI�HOLJLEOH�ORFDO�VXSSRUW

DPRXQWV�ZLWK�WKH�WRWDO�DPRXQW�RI�LQFUHPHQWDO�VWDWH�VDOHV�WD[�UHYHQXHV�UHPLWWHG�E\
YHQGRUV��VXFK�UHYHQXHV�WR�EH�HVWDEOLVKHG�EDVHG�RQ�DFWXDO�GRFXPHQWDWLRQ��3D\PHQWV
PDGH�WR�WKH�KRVW�FRPPXQLW\�DUH�JRYHUQHG�E\�WKH�IROORZLQJ�GHWHUPLQDWLRQV�

����,I�D�GHWHUPLQDWLRQ�LV�PDGH�WKDW�WKH�WRWDO�DPRXQW�RI�LQFUHPHQWDO�VWDWH
VDOHV�WD[�UHYHQXHV�LV�]HUR��QR�SD\PHQW�VKDOO�EH�PDGH�WR�D�KRVW�FRPPXQLW\�
����,I�D�GHWHUPLQDWLRQ�LV�PDGH�WKDW�WKH�WRWDO�DPRXQW�RI�LQFUHPHQWDO�VWDWH
VDOHV�WD[�UHYHQXHV�LV�JUHDWHU�WKDQ�]HUR��EXW�OHVV�WKDQ�WKH�WRWDO�DPRXQW�RI
HOLJLEOH�ORFDO�VXSSRUW�DPRXQWV��D�SD\PHQW�VKDOO�EH�PDGH�VXEMHFW�WR�WKH
OLPLWDWLRQ�RI�WKH�SD\PHQW�FDS�SURYLGHG�IRU�LQ�6HFWLRQ��������������E���WR
WKH�KRVW�FRPPXQLW\�RI�WKH�TXDOLW\�HYHQW�LQ�DQ�DPRXQW�HTXDO�WR�WKH
LQFUHPHQWDO�VWDWH�VDOHV�WD[�UHYHQXHV�
����,I�D�GHWHUPLQDWLRQ�LV�PDGH�WKDW�WKH�WRWDO�DPRXQW�RI�LQFUHPHQWDO�VWDWH
VDOHV�WD[�UHYHQXHV�LV�DW�OHDVW�HTXDO�WR�WKH�DPRXQW�RI�HOLJLEOH�ORFDO�VXSSRUW
DPRXQWV��D�SD\PHQW�VKDOO�EH�PDGH��VXEMHFW�WR�WKH�OLPLWDWLRQ�RI�WKH�SD\PHQW
FDS�SURYLGHG�LQ�6HFWLRQ��������������E���WR�WKH�KRVW�FRPPXQLW\�LQ�ZKLFK
WKH�TXDOLW\�HYHQW�RFFXUV�LQ�DQ�DPRXQW�HTXDO�WR��EXW�QRW�JUHDWHU�WKDQ��WKH
HOLJLEOH�ORFDO�VXSSRUW�DPRXQWV�



>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������,QFHQWLYH�SD\PHQW�OLPLWDWLRQV
�D��6RXUFHV�RWKHU�WKDQ�LQFUHPHQWDO�VWDWH�VDOHV�WD[�UHYHQXHV��1R�SD\PHQW�VKDOO�EH
PDGH�WR�DQ\�KRVW�FRPPXQLW\�IURP�D�VRXUFH�RWKHU�WKDQ�WKH�LQFUHPHQWDO�VWDWH�VDOHV
WD[�UHYHQXHV��LI�DQ\��GHULYHG�IURP�VWDWH�VDOHV�WD[�UHPLWWDQFHV�RI�YHQGRUV�DV�D�UHVXOW
RI�WKH�TXDOLW\�HYHQW��DV�GHWHUPLQHG�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ�
�E��3D\PHQW�WKUHVKROG��1R�SD\PHQW�VKDOO�EH�PDGH�WR�DQ\�KRVW�FRPPXQLW\�LQ
H[FHVV�RI�7ZR�+XQGUHG�)LIW\�7KRXVDQG�'ROODUV���������������IRU�D�VLQJOH�TXDOLW\
HYHQW�UHJDUGOHVV�RI�WKH�DPRXQW�RI�HOLJLEOH�ORFDO�VXSSRUW�SDLG�E\�WKH�KRVW
FRPPXQLW\�
�F��/RFDO�VDOHV�WD[�UHYHQXHV��1R�SURFHHGV�IURP�WKH�OHY\�RI�DQ\�VDOHV�WD[�LPSRVHG
E\�D�FRXQW\�RU�D�PXQLFLSDOLW\�VKDOO�EH�DIIHFWHG�E\�WKH�SURYLVLRQV�RI�WKLV�6XEFKDSWHU
DQG�WKH�SURFHHGV�IURP�DQ\�VXFK�OHY\�VKDOO�EH�FROOHFWHG�DQG�UHPLWWHG�DV�UHTXLUHG�E\
WKH�2NODKRPD�6DOHV�7D[�&RGH��7KH�GLVWULEXWLRQ�RI�WKH�UHYHQXHV�VKDOO�EH�PDGH�LQ
DFFRUGDQFH�ZLWK�DOO�DSSOLFDEOH�UHTXLUHPHQWV�RI�ODZ�ZLWK�UHVSHFW�WR�VXFK�VDOHV�WD[
OHYLHV�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ
������HII��������@

��������������,QFHQWLYH�SD\PHQWV�WR�KRVW�FRPPXQLWLHV
$IWHU�YHULILFDWLRQ�RI�WKH�LQFUHPHQWDO�VWDWH�VDOHV�WD[�UHYHQXH�DQG�HOLJLEOH

ORFDO�VXSSRUW�DPRXQWV�WKH�&RPPLVVLRQ�VKDOO�LVVXH�D�ZDUUDQW�VXEMHFW�WR�WKH
OLPLWDWLRQ�VHW�IRUWK�LQ�6HFWLRQ��������������E��HTXDO�WR�WKH�DPRXQW�RI�WKH
LQFUHPHQWDO�VWDWH�VDOHV�WD[�UHYHQXH�QRW�WR�H[FHHG�WKH�HOLJLEOH�ORFDO�VXSSRUW�DPRXQWV
WR�WKH�KRVW�FRPPXQLW\�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@
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�������������'HILQLWLRQV
7KH�IROORZLQJ�ZRUGV�DQG�WHUPV��ZKHQ�XVHG�LQ�WKLV�3DUW��VKDOO�KDYH�WKH

IROORZLQJ�PHDQLQJ��XQOHVV�WKH�FRQWH[W�FOHDUO\�LQGLFDWHV�RWKHUZLVH�
�$ZDUGLQJ�SXEOLF�DJHQF\��PHDQV�WKH�SXEOLF�DJHQF\�ZKLFK�VROLFLWV�DQG

UHFHLYHV�VHDOHG�ELGV�RQ�D�SDUWLFXODU�SXEOLF�FRQVWUXFWLRQ�SURMHFW�
�&RQWUDFWRU��VKDOO�KDYH�WKH�VDPH�PHDQLQJ�DV�SURYLGHG�LQ�6HFWLRQ��������

RI�7LWOH����RI�WKH�2NODKRPD�6WDWXHV��DQG�LQFOXGHV��5HVLGHQW�&RQWUDFWRU��DQG
�1RQ�5HVLGHQW�&RQWUDFWRU��DV�GHILQHG�LQ�SDUDJUDSKV�����DQG�����RI�6HFWLRQ�����
RI�7LWOH����

�3XEOLF�DJHQF\��PHDQV�WKH�6WDWH�RI�2NODKRPD��DQG�DQ\�FRXQW\��FLW\��WRZQ�
VFKRRO�GLVWULFW�RU�RWKHU�SROLWLFDO�VXEGLYLVLRQ�RI�WKH�VWDWH��DQ\�SXEOLF�WUXVW�DQG�DQ\
GHSDUWPHQW��DJHQF\��ERDUG��EXUHDX��FRPPLVVLRQ��FRPPLWWHH�RU�DXWKRULW\�RI�DQ\�RI
WKH�IRUHJRLQJ�SXEOLF�HQWLWLHV�

�3XEOLF�FRQVWUXFWLRQ�SURMHFW��PHDQV�DQ\�SURMHFW�DZDUGHG�E\�D�SXEOLF
DJHQF\�IRU�WKH�SXUSRVH�RI�PDNLQJ�DQ\�SXEOLF�LPSURYHPHQWV�RU�FRQVWUXFWLQJ�DQ\
SXEOLF�EXLOGLQJ�RU�PDNLQJ�UHSDLUV�WR�RU�SHUIRUPLQJ�PDLQWHQDQFH�RQ�WKH�VDPH�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@



�������������5HTXLUHPHQW�IRU�FRQWUDFWRUV�WR�SRVVHVV�FHUWDLQ�HPSOR\HU
LGHQWLILFDWLRQ�QXPEHUV
�D��5HTXLUHPHQW�IRU�HPSOR\HU�LGHQWLILFDWLRQ�QXPEHUV��5HVLGHQW�DQG�QRQUHVLGHQW
FRQWUDFWRUV�PXVW�KDYH�LQ�WKHLU�SRVVHVVLRQ�HPSOR\HU�LGHQWLILFDWLRQV�QXPEHUV�LVVXHG
WR�WKHP�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��2NODKRPD�(PSOR\PHQW�6HFXULW\
&RPPLVVLRQ��,QWHUQDO�5HYHQXH�6HUYLFH�DQG�6RFLDO�6HFXULW\�$GPLQLVWUDWLRQ��>6HH�
���2�6����������@
�E��([FHSWLRQV��7KH�UHTXLUHPHQW�VHW�IRUWK�LQ�VXEVHFWLRQ��D��RI�WKLV�6HFWLRQ�GRHV�QRW
DSSO\�XQGHU�WKH�IROORZLQJ�FLUFXPVWDQFHV�

����$�FRQWUDFW�IRU�DQ�HQWLUH�SURMHFW�UHTXLULQJ�VHUYLFHV�RI�OHVV�WKDQ�WKUHH����
HPSOR\HHV�
����$�UHVLGHQW�FRQWUDFWRU�FRQVWUXFWLQJ�D�VLQJOH�IDPLO\�GZHOOLQJ�ZKHQ�WKH
WRWDO�FRVW�RI�WKH�SURMHFW�LV�OHVV�WKDQ�WKH�DYHUDJH�VDOHV�SULFH�RI�D�VLQJOH�IDPLO\
GZHOOLQJ�LQ�WKLV�VWDWH�DV�VHW�HDFK�\HDU�E\�WKH�1DWLRQDO�$VVRFLDWLRQ�RI�+RPH
%XLOGHUV�
����$Q�RXW�RI�VWDWH�EXVLQHVV�WKDW�FRQGXFWV�RSHUDWLRQV�ZLWKLQ�WKH�VWDWH�IRU
SXUSRVHV�RI�SHUIRUPLQJ�ZRUN�RU�VHUYLFHV�UHODWHG�WR�D�GHFODUHG�VWDWH�GLVDVWHU
RU�HPHUJHQF\�GXULQJ�WKH�GLVDVWHU�UHVSRQVH�SHULRG��>6HH�����2�6���������@

>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII��������@

�������������5HTXLUHPHQW�IRU�FRQWUDFWRUV�WR�SURYLGH�SURRI�RI�HPSOR\HU
LGHQWLILFDWLRQ�QXPEHUV

$�FRQWUDFWRU�ELGGLQJ�RQ�D�SXEOLF�FRQVWUXFWLRQ�SURMHFW�VKDOO��XSRQ�ZULWWHQ
UHTXHVW�E\�DQ�DZDUGLQJ�SXEOLF�DJHQF\��SURYLGH�SURRI�RI�WKH�HPSOR\HU�LGHQWLILFDWLRQ
QXPEHUV�LVVXHG�WR�WKH�FRQWUDFWRU�E\�WKH�2NODKRPD�7D[�&RPPLVVLRQ��2NODKRPD
(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ��WKH�,QWHUQDO�5HYHQXH�6HUYLFH�DQG�WKH�6RFLDO
6HFXULW\�$GPLQLVWUDWLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������)LQHV�IRU�YLRODWLQJ�FRQWUDFWRU�UHTXLUHPHQWV
$�FRQWUDFWRU�ZKR�IDLOV�WR�SURYLGH�SURRI�RI�HPSOR\HU�LGHQWLILFDWLRQ�QXPEHUV�

XSRQ�ZULWWHQ�UHTXHVW��DV�SURYLGHG�LQ�6HFWLRQ�������������RU�ZKR�SHUIRUPV�ZRUN�LQ
WKLV�VWDWH�DV�D�UHVLGHQW�RU�QRQUHVLGHQW�FRQWUDFWRU�ZLWKRXW�UHJLVWHULQJ�IRU�HPSOR\HU
LGHQWLILFDWLRQ�QXPEHUV�ZLWK�WKH�2NODKRPD�7D[�&RPPLVVLRQ��WKH�2NODKRPD
(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ��WKH�,QWHUQDO�5HYHQXH�6HUYLFH�DQG�WKH�6RFLDO
6HFXULW\�$GPLQLVWUDWLRQ��DV�UHTXLUHG�E\�6HFWLRQ��������RI�7LWOH����RI�WKH�2NODKRPD
6WDWXWHV��VKDOO�EH�VXEMHFW�WR�WKH�IROORZLQJ�

����)LUVW�YLRODWLRQ��D�ILQH�LQ�DQ�DPRXQW�QRW�WR�H[FHHG�WKH�OHVVRU�RI�����RI
WKH�FRQWUDFWRU
V�WRWDO�ELG�RU���������
����6HFRQG�YLRODWLRQ��D�ILQH�LQ�DQ�DPRXQW�QRW�WR�H[FHHG�WKH�OHVVRU�RI�����RI
WKH�FRQWUDFWRU
V�WRWDO�ELG�RU�����������
����7KLUG�DQG�VXEVHTXHQW�YLRODWLRQV��D�ILQH�LQ�DQ�DPRXQW�QRW�WR�H[FHHG�WHQ
SHUFHQW�������RI�WKH�FRQWUDFWRU
V�WRWDO�ELG�

>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������&RPSODLQWV
�D��&RPSODLQWV��&RPSODLQWV�RI�DZDUGLQJ�SXEOLF�DJHQFLHV�WKDW�D�FRQWUDFWRU��XSRQ
ZULWWHQ�UHTXHVW��IDLOHG�WR�SURYLGH�WKH�LQIRUPDWLRQ�DV�UHTXLUHG�E\�2$&������������
DORQJ�ZLWK�FRPSODLQWV�WKDW�FRQWUDFWRUV�DUH�SHUIRUPLQJ�ZRUN�LQ�WKLV�VWDWH�ZLWKRXW



SURSHUO\�UHJLVWHULQJ�IRU�HPSOR\HU�LGHQWLILFDWLRQ�QXPEHUV�ZLWK�WKH�2NODKRPD�7D[
&RPPLVVLRQ��WKH�2NODKRPD�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ��WKH�,QWHUQDO
5HYHQXH�6HUYLFH�DQG�WKH�6RFLDO�6HFXULW\�$GPLQLVWUDWLRQ�VKRXOG�EH�IRUZDUGHG�WR�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ��2NODKRPD�7D[�&RPPLVVLRQ�
�E��&RPSODLQW�UHYLHZ��%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�ZLOO�UHYLHZ�WKH�FRPSODLQW
DQG�LQYHVWLJDWH�ZKHWKHU�WKH�FRQWUDFWRU��DERXW�ZKLFK�WKH�FRPSODLQW�ZDV�PDGH��LV
SURSHUO\�UHJLVWHUHG�ZLWK�WKH�DJHQFLHV�UHIHUHQFHG�LQ�VXEVHFWLRQ��D��RI�WKLV�6HFWLRQ�
�F��'HWHUPLQDWLRQ�RI�LPSURSHU�UHJLVWUDWLRQ��8SRQ�D�GHWHUPLQDWLRQ�E\�WKH
%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�WKDW�D�FRQWUDFWRU�LV�QRW�SURSHUO\�UHJLVWHUHG�ZLWK
VRPH�RU�DOO�RI�WKH�UHTXLUHG�DJHQFLHV��WKH�%XVLQHVV�7D[�6HUYLFHV�'LYLVLRQ�ZLOO
SURYLGH�D�ZULWWHQ�DGYLVHPHQW�RI�WKH�GHWHUPLQDWLRQ�WR�WKH$XGLW�6HUYLFHV�'LYLVLRQ
DORQJ�ZLWK�D�FRS\�RI�WKH�&RPSODLQW�
�G��)LQH�LPSRVLWLRQ��8SRQ�UHFHLSW�RI�WKH�DGYLVHPHQW��WKH�$XGLW�6HUYLFHV�'LYLVLRQ
VKDOO�LPSRVH�D�ILQH�LQ�ZULWLQJ�LQ�DFFRUGDQFH�ZLWK�2$&��������������7KH�)LQH
1RWLILFDWLRQ�ZLOO�EH�VHQW�E\�WKH�8�6��3RVWDO�6HUYLFH�WR�WKH�FRQWUDFWRU
V�DGGUHVV
SURYLGHG�RQ�WKH�DZDUGLQJ�DJHQF\
V�FRPSODLQW�RU�WR�WKH�DGGUHVV�RI�WKH�FRQWUDFWRU
DYDLODEOH�WR�WKH�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������)LQH�IRU�PLVFODVVLILFDWLRQ�RI�HPSOR\HHV
$�FRQWUDFWRU�ZKR�LQWHQWLRQDOO\�PLVFODVVLILHV�HPSOR\HHV�DV�LQGHSHQGHQW

FRQWUDFWRUV�ZLWK�LQWHQW�WR�DIIHFW�SURFHGXUHV�DQG�SD\PHQWV�UHODWHG�WR�ZLWKKROGLQJ
DQG�VRFLDO�VHFXULW\��XQHPSOR\PHQW�WD[�RU�ZRUNHU
V�FRPSHQVDWLRQ�VKDOO�EH�ILQHG�LQ
DQ�DPRXQW�QRW�WR�H[FHHG�����RI�WKH�FRQWUDFWRU
V�WRWDO�ELG�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII��������@

�������������)LQH�UHIHUUDO��LPSRVLWLRQ�DQG�QRWLILFDWLRQ
�D��)LQH�UHIHUUDOV��5HIHUUDOV�IRU�LPSRVLWLRQ�RI�WKH�ILQH�SURYLGHG�LQ�2$&�����������
��PD\�EH�PDGH�E\�WKH�2NODKRPD�(PSOR\PHQW�6HFXULW\�&RPPLVVLRQ��/DERU
'HSDUWPHQW��RU�&RPSVRXUFH�DIWHU�DQ�LQYHVWLJDWLRQ�DQG�GHWHUPLQDWLRQ�E\�WKH
UHIHUULQJ�DJHQF\�WKDW�D�FRQWUDFWRU�KDV�LQWHQWLRQDOO\�PLVFODVVLILHG�LWV�HPSOR\HHV��7KH
UHIHUUDO�DORQJ�ZLWK�DOO�GRFXPHQWDWLRQ�VXSSRUWLQJ�WKH�UHIHUULQJ�DJHQF\
V
GHWHUPLQDWLRQ�VKRXOG�EH�VXEPLWWHG�WR�WKH�$XGLW�6HUYLFHV�'LYLVLRQ�
�E��)LQH�LPSRVLWLRQ��8SRQ�UHFHLSW�DQG�UHYLHZ�RI�WKH�UHIHUUDO�DQG�VXSSRUWLQJ
GRFXPHQWDWLRQ�WKH�$XGLW�6HUYLFHV�'LYLVLRQ�VKDOO�LPSRVH�WKH�ILQH�LQ�DFFRUGDQFH�ZLWK
�������������7KH�$XGLW�6HUYLFHV�'LYLVLRQ�VKDOO�DOVR�LPSRVH�WKH�ILQH�SURYLGHG�LQ
������������ZKHQ�GHWHUPLQLQJ�XSRQ�LWV�DXGLW�RU�LQYHVWLJDWLRQ�WKDW�D�FRQWUDFWRU�KDV
LQWHQWLRQDOO\�PLVFODVVLILHG�HPSOR\HHV�ZLWK�LQWHQW�WR�DIIHFW�SURFHGXUHV�DQG�WD[
SD\PHQWV�
�F��)LQH�1RWLILFDWLRQ��)LQH�1RWLILFDWLRQV�ZLOO�EH�VHQW�E\�WKH�8�6��3RVWDO�6HUYLFH�WR
WKH�FRQWUDFWRU
V�DGGUHVV�SURYLGHG�RQ�WKH�DJHQF\
V�UHIHUUDOV�RU�WR�WKH�DGGUHVV�RI�WKH
FRQWUDFWRU�DYDLODEOH�WR�WKH�7D[�&RPPLVVLRQ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������)LQH�UHYLHZ�SURFHGXUHV
�D��5HYLHZ�UHTXHVW��$�FRQWUDFWRU�ZKR�GLVDJUHHV�ZLWK�D�ILQH�LPSRVHG�SXUVXDQW�WR
������������DQG�������������PD\�UHTXHVW�ZLWKLQ�WKLUW\������GD\V�RI�PDLOLQJ�RI�WKH
)LQH�1RWLILFDWLRQ�WKDW�WKH�ILQH�EH�UHYLHZHG�E\�WKH�$XGLW�6HUYLFHV�'LYLVLRQ�
�E��&RQWHQWV�RI�UHTXHVW��7KH�UHTXHVW�PXVW�EH�LQ�ZULWLQJ��VXEPLWWHG�WR�WKH�$XGLW
6HUYLFHV�'LYLVLRQ�DW�3�2��%R[���������2NODKRPD�&LW\��2.�������������DQG�VWDWH



WKH�EDVLV�IRU�WKH�FRQWUDFWRU
V�EHOLHI�WKDW�WKH�ILQH�LV�LVVXHG�LQ�HUURU��'RFXPHQWDWLRQ
VXSSRUWLQJ�WKH�FRQWUDFWRU
V�VWDWHPHQW�PXVW�DFFRPSDQ\�WKH�UHTXHVW�
�F��&RQGLWLRQV�RI�ILQH�ZLWKGUDZDO��7KH�ILQH�V��ZLOO�EH�ZLWKGUDZQ�XQGHU�WKH�VWDWHG
FLUFXPVWDQFHV�

����7KH�$XGLW�6HUYLFHV�'LYLVLRQ�GHWHUPLQHV�WKDW�WKH�ILQH�V��ZDV�LVVXHG�LQ
HUURU�
����7KH�$XGLW�6HUYLFHV�'LYLVLRQ�ILQGV�WKDW�WKH�FRQWUDFWRU�VXEVHTXHQW�WR�WKH
LPSRVLWLRQ�RI�WKH�ILQH�SURYLGHG�IRU�LQ�������������REWDLQHG�WKH�UHTXLUHG
HPSOR\HU�LGHQWLILFDWLRQ�QXPEHUV�

�G��&RQWHQWV�RI�QRWLILFDWLRQ�ZKHQ�ILQH�QRW�ZLWKGUDZQ��,I�WKH�$XGLW�6HUYLFHV
'LYLVLRQ�GRHV�QRW�DJUHH�WKDW�WKH�ILQH�VKRXOG�EH�ZLWKGUDZQ��WKH�FRQWUDFWRU�VKDOO�EH
VR�QRWLILHG�LQ�ZULWLQJ�E\�WKH�$XGLW�6HUYLFHV�'LYLVLRQ��7KH�QRWLILFDWLRQ�VKDOO
SURPLQHQWO\�VWDWH�WKDW�LI�WKH�FRQWUDFWRU�GLVDJUHHV�ZLWK�WKH�$XGLW�6HUYLFHV�'LYLVLRQ
V
ILQDO�GHWHUPLQDWLRQ��WKH�FRQWUDFWRU�PXVW�ILOH��ZLWKLQ�WKLUW\������GD\V�RI�PDLOLQJ�RI
WKH�QRWLILFDWLRQ��D�SURWHVW�ZLWK�WKH�*HQHUDO�&RXQVHO
V�2IILFH�RI�WKH�2NODKRPD�7D[
&RPPLVVLRQ�DW�����5REHUW�6��.HUU�$YH��2NODKRPD�&LW\��2NODKRPD��������
�H��3URWHVWV��8SRQ�UHFHLSW��WKH�*HQHUDO�&RXQVHO
V�2IILFH�VKDOO�IRUZDUG�WKH�SURWHVW�WR
WKH�2IILFH�RI�WKH�$GPLQLVWUDWLYH�/DZ�-XGJH�WR�EH�VHW�IRU�KHDULQJ�
>6RXUFH��$GGHG�DW����2N�5HJ�������HII����������$PHQGHG�DW����2N�5HJ�������HII�������@

�������������+HDULQJ�SURFHGXUHV�JRYHUQLQJ�ILQH�SURWHVWV
�D��+HDULQJ�QRWLFH��$�QRWLFH�VKDOO�EH�LVVXHG�WR�WKH�FRQWUDFWRU�UHTXLULQJ�KLP�WR
DSSHDU�EHIRUH�DQ�$GPLQLVWUDWLYH�/DZ�-XGJH�WR�VKRZ�WKDW�WKH�ILQH�ZDV�LVVXHG�LQ
HUURU��$W�OHDVW�ILIWHHQ������GD\V
�QRWLFH�RI�WKH�KHDULQJ�VKDOO�EH�JLYHQ�WKH�SDUWLHV��7KH
QRWLFH�VKDOO�FRQWDLQ�D�GDWH��WLPH�FHUWDLQ�DQG�ORFDWLRQ�IRU�WKH�KHDULQJ�
�E��6KRZ�FDXVH�KHDULQJ��7KH�FRQWUDFWRU�PD\�UHSUHVHQW�KLPVHOI�RU�EH�UHSUHVHQWHG
E\�DQ�DWWRUQH\��DFFRXQWDQW��HQUROOHG�DJHQW��RU�D�UHSUHVHQWDWLYH�DSSURYHG�E\�WKH
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